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June 3, 1998 

Re: LCP Chemical Site, Linden, Union County, New Jersey 
Request for Information 

Mr. Richard Ho 
Emergency and Remedial Response Division 
U.S. Environmental Protection Agency, Region 2 
290 Broadway, 19th Floor 
New York, 1\TY 10007 

Dear Mr. Ho: 

Enclosed is the Hanlin Group, Inc.'s response to the EPA's request for 
information. 

EJG:cag 
enclosure 

Very truly yours, 

Eduardo J. Glas 

cc: Mr. Muthu Sundram, Esq., Assistant Regional Counsel 
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RESPONSE OF THE HANLIN GROUP INC. 
TO THE EPA'S REQUEST FOR INFORMATION 

REGARDING THE LCP CHEMICAL SITE IN 
LINDEN, NEW JERSEY 

Hanlin Group Inc. ("Hanlin") submits this response to the Request for 

Information ofthe United States Environmental Protection Agency ("EPA") under 

Section 104(e) ofCERCLA regarding the LCP Chemical Site in Linden, New Jersey (the 

"Site"). 

Several factors hamper Hanlin's ability to provide fully responsive answers to the 

EPA's request. First, Hanlin filed for bankruptcy in 1991 under Chapter 11 of the 

Bankruptcy Code. Although the company continued manufacturing operations in other 

states for some period of time, it sold its operating assets in April, 1994 and all 

manufacturing ceased at that time. Hanlin has been liquidating its remaining assets and 

fixing its liabilities since then. The estate is administratively insolvent, meaning that it 

does not have sufficient assets to pay its post petition creditors. 

Second, the company has only one remaining employee in New Jersey, Alan 

Margulies, who is the treasurer/secretary of Hanlin. Mr. Margulies was not an officer, 

director or employee of Hanlin during the bankruptcy until after operations ceased 

(although he was previously Hanlin's outside accountant). In addition to Mr. Margulies, 

Hanlin retains the services of Karl DeVoe as a consultant to monitor the Site for security 

and environmental purposes. The company ceased manufacturing activities at the Site in 

1985 long before the bankruptcy filing, and after some terminalling operations, all 

activities ceased in early 1993. All corporate officers and employees who were located in 

New Jersey pre- and post-petition left the company in 1994. 



Third, the company's records are in complete disarray. Many of the company 

records were warehoused in Pennsylvania. After Hanlin received notice of a claim for 

storage costs, a motion was filed by Hanlin in Bankruptcy Court to abandon the records. 

The motion was duly served on the EPA at the time. An order was thereafter entered by 

the Honorable Stephen A. Stripp authorizing abandonment of the records in that 

warehouse. 

With respect to records maintained at the Linden Site, we are informed that the 

cabinets and storing file drawers holding those documents were emptied and removed 

from the Site to be sold as used-furniture. The party to whom the cabinets were allegedly 

sold apparently just dumped the documents and took the cabinets. As a result, the 

documents contained in those cabinets were left in heaps and strewn throughout the floor 

of a building at the Site. Nevertheless, ifthe EPA desires to inspect the Site or any of 

these documents, Hanlin will make them available for inspection upon request. Given 

the current state of affairs, including Hanlin's lack of manpower and resources and the 

status of the records, we have not been able to review the documents at the Site, some of 

which could conceivably be responsive to some of the information sought by the EPA in 

its request. The invitation to inspect records, however, should not be deemed as a waiver 

of any privilege that may apply to any of the files at the Site. 

In order to answer the EPA's requests, Hanlin has asked one of its remaining 

employees in West Virginia, Don DeNoon,1 to provide any information that may be 

responsive to this request. In addition, Karl DeVoe, a former employee and currently a 

contractor paid to provide limited services at the Site, was also contacted to answer this 
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request. Given the limited knowledge ofthese two individuals, the state of the records of 

the company, and the lack of manpower available to Hanlin, the company cannot 

categorically vouch for the accuracy of its responses or state that it has not overlooked 

some piece of information that the EPA may consider responsive in whole or in part to its 

Request or may cause Hanlin upon discovery of such information to supplement, modify 

or revise any of its responses herein. Accordingly, Hanlin reserves the right to 

supplement, modify and revise any of its responses to the Request set forth below. 

Question# 1 

a. The legal name of the company is Hanlin Group Inc. ("Hanlin") 

b. The Vice-Chairman of the Board is James Mathis, 2714 South Southern Oaks Drive, 

Houston, Texas 77068; and the secretary/treasurer is Alan Margulies, 15 Exchange 

Place, Jersey City, New Jersey 07302. The company has been in bankruptcy since 

1991 and currently has no manufacturing operations at any of its plants. Since April 

1994, when its operating assets were sold, it has maintained a few employees for 

purposes of complying with bankruptcy reporting requirements and environmental 

monitoring. With one or two exceptions, the salaries of such employees are paid by 

Allied Signal. Christian Hansen, Hanlin's Chairman of the Board at the time of the 

bankruptcy filing; he was voted out of office in 1993 and was never replaced. 

c. The state of incorporation of the company is Delaware. Agent for service in 

Delaware was Corporation Trust Company, Corporate Trust Center, 1209 Orange 

Hamlin has several employees in West Virginia. The salaries of such employees, however, are all 
fully reimbursed by Allied Signal, which utilizes the employees to conduct cleanup operations at Hanlin's 
former Moundsville, West Virginia site. 
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Street, Wilmington, Delaware 19801. Agent for service in New Jersey is Alan 

Margulies [see address above], or McCarter & English, 100 Mulberry Street, Newark, 

New Jersey 07102-4096. 

d. See attached copies of certificate of incorporation and amendments thereto. 

e. As of the filing of the bankruptcy petition, there were three subsidiaries and no 

affiliates. LCP National Plastics, Inc. was reorganized pursuant to a Plan of 

Reorganization confirmed by the U.S. Bankruptcy Court in December 1993. The 

other two subsidiaries remain in bankruptcy: LCP Transportation, Inc. and Hanlin 

Chemicals West Virginia Inc. In addition, the company has operated under different 

legal names: Linden Chemicals and Plastics, LCP Chemicals. Ultimately, through a 

series of name changes, these were all consolidated into Hanlin Group Inc. 

Question# 2 

Hanlin has a RCRA, Hazardous and Solid Waste Amendments (HSWA) permit. 

Hanlin's EPA identification number is NJD079303020. 

Question# 3 

Hanlin owns the property. The property was purchased from General Aniline 

and Film Corporation (GAF) in 1972. See attached copy ofthe deed. All documentation 

related to the acquisition of the property in 1972 is in a bound volume which is available 

for review at McCarter & English's office in Newark. 

Currently, Active Water Jet, Inc. is a month to month tenant at the site. There is 

no written lease. 
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Question# 4 

Hanlin purchased a 26 acre chlorine production facility in Linden, New Jersey 

from General Aniline and Film corp. ("GAF") in 1972. GAF purchased the land from the 

U.S. Government in 1950, reclaimed the marshland and constructed the facility in the 

early 1950s. 

In 1952, GAF began producing chlorine and sodium hydroxide using the mercury 

cell electrolytic process. Hanlin purchased the site in 1972, renovated the plant, and 

operated the mercury cell process until 1982. LCP produced chlorine, sodium hydroxide, 

hydrochloric acid and anhydrous HCL. In the early 1980s the plant was converted to 

produce potassium hydroxide and operated briefly before it permanently ceased 

production in August 1985. 

The site then was used as a transfer terminal for products from other Hanlin 

facilities. The products included potassium hydroxide, sodium hydroxide, hydrochloric 

acid and methylene chloride which arrived in bulk by rail and truck and were transferred 

to above ground tanks and tank trucks. 

From 1959 to 1990, a portion ofthe site west of Avenue D was leased to the 

Union Carbide Linde Division and was used for wholesale gas activities. In 1990, Ultra 

Pure Compressed Gasses, Inc. leased the site for the same operation. Building 231 was 

leased to Microcell Technologies in 1987. From 1974 to 1981, Kuehne Chemical 

manufactured sodium hypochlorite and chlorine in a leased area near Building 220. 

Caleb Bret Labs leased a portion of a laboratory and locker building north of Building 

220 to store petroleum product samples, and a portion of the building was also leased to 
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Liquid Carbonic for office use. Land adjacent to the laboratory and locker building was 

leased to Liquid Carbonic for carbon dioxide transfer operations. Active Water Jet, a 

pipe cleaning company, is now the only company leasing space at the site, primarily for 

storage. 

For several reasons, Hanlin is unable to provide additional information. As 

mentioned above, the company has been in bankruptcy since 1991 and retains none of the 

personnel who were at the Site while Hanlin conducted business operations. Hanlin has 

been liquidating its assets since 1994 and currently has few resources. It only retains a 

handful of employees (most of whom are paid by Allied), only one of whom works in 

New Jersey. In addition, its records are in total disarray. As the EPA may know from its 

visit to the plant, the cabinets that contained the company's records were removed from 

the site, leaving the documents behind exposed to the elements and completely 

unorganized. 

Question# 5 

See Answer to Question # 4 above. 

The person in charge of operations at Linden was Christian Hansen, former CEO 

of the company. 

Karl DeVoe was the manager at the Site when it was used as a transfer terminal, 

until early 1993. Currently, Mr. DeVoe is retained to monitor ground water stations in 

particular and the security of the plant in general. In this capacity, Mr. DeVoe goes to the 

site at least once per week. Other than Mr. DeVoe's monitoring, there are no longer any 

Hanlin activities at the site. Other than Mr. Margulies, Hanlin has no employees in New 

Jersey. 
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For information on how to contact Mr. Hansen and Mr. DeVoe see Question# 11. 

Question# 6 

Hanlin is not currently engaged in any business or any other "practice" at the Site. 

Hanlin was previously engaged in the manufacturing of chemicals and terminalling 

operations. Chemical products or materials purchased, used, and/or handled at the 

facility were regulated as hazardous substances by CERCLA. 

a. As indicated, Hanlin generated, purchased, used, and/or handled chemicals from 1972 

until 1985 while the plant was in production. From 1985 until early 1993, chemicals 

were handled while the facility was used as a transfer terminal. 

b. Until 1985, chemicals were used to manufacture chlorine, sodium hydroxide, 

hydrochloric acid, anhydrous HCl and potassium hydroxide. After 1985 and until 

early 1993, chemicals products were handled at the Site while it was used as a 

transfer station. The products handled at the transfer station were methylene chloride, 

sodium hydroxide, potassium hydroxide and hydrochloric acid. 

c. No information for the volume of chemicals used or generated is currently available. 

It is unclear whether any such information currently exists. The company files 

remaining are in total disarray at the Linden site. What records remain have been 

exposed to the elements and are completely disorganized. 

Question# 7 

See Question # 8 for some pre-1982 disposal methods. Prior to 1982, waste was 

also disposed off-site at approved facilities. After 1982, waste was stored in above 
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ground tanks and disposed off-site at EPA approved facilities. Currently, chemical 

samples are located on site on shelves in glass or plastic bottles or other small containers. 

Given the state of the records of the company, it is not possible to provide further 

information. Mr. Hansen may have more information in connection with this question. 

Question# 8 

Above ground tanks were used for storage. See attached information. Of the 

tanks listed in the attached inventory, the two tanks containing methylene chloride have 

been removed from the site. The tanks listed as having a capacity of 250,000 gals. each 

and containing potassium and sodium hydroxide respectively were emptied and cleaned. 

The tank listed as having a capacity of 500,000 gallons and containing sodium hydroxide 

is empty but still contains residues. The two stormwater tanks with a capacity of 50,000 

gallons are still in use. The stormwater tank with a capacity of 60,000 gallons is out of 

service. The two wastewater treatments are out of service and empty. The emergency 

storage tank listed is still in use for storm waters. 

There are no known underground tanks, except for septic systems. 

There is a closed brine sludge lagoon. This lagoon received mercury­

contaminated hazardous waste generated from the chlor-alkali operations. The lagoon 

was triangular in shape, contained about 30,000 cubic yards of waste, and covered 1.5 

acres. The disposal ofbrine muds was terminated in March 1982. The plant's waste 

lines were flushed to the lagoon and closure began in 1984 after approval by the NJDEP. 

The contents of an adjacent lagoon, which contained wastes treated by experimental 

chemical fixation, were also transferred into the pond for closure. A closure of the pond 

with the waste material in-place was approved by NJDEP. The closure involved removal 
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of standing free liquids, regrading of dried lagoon materials, and compaction. No 

removal of wastes or lining of the lagoon walls or bottom was undertaken. The lagoon 

was graded and capped with two feet of clay and one foot of soil cover. 

Question # 9. 

As mentioned above, it is not possible to provide documents responsive to this 

question due to the status and abandonment ofthe company's files. The EPA has been 

on the site and has full access to any and all documents therein. Because the company 

has no employees in New Jersey other than Mr. Margulies, it is not able to review the 

documents that are strewn on the floor of the facility in no particular order. 

Question# 10. 

We are unaware of any releases at any time. 

Question # 11 

Given the fact that the company has no remaining employees in New Jersey other 

than Mr. Margulies and that its records are in total disarray, it is hard to identify persons 

that would have the knowledge of the facts required to answer the question. However, a 

person who probably has the required information is Christian Hansen, the former CEO 

of the company. Mr. Hansen can be contacted through his lawyer Vincent J. D'Elia, One 

Engle Street, Englewood, New Jersey 07631, telephone (201) 569-2613. Mr. Hansen 

remained with the company as CEO until April 1993. In addition to Mr. Hansen, another 

person who might have information relevant to this question is Karl DeVoe. Mr. DeVoe 

used to work at the Linden plant in a managerial capacity. As explained above, Mr. 

DeVoe is currently engaged to monitor the site. Mr. DeVoe's address is 41 South Robert 
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St., Sewaren, New Jersey 07077, and his phone number is (732) 636-4951. Mr. DeVoe 

did aid in responding to some of these questions. 

Question # 12 

As mentioned above, it is simply not possible to determine whether responsive 

documents still exist. Most files were abandoned and the remaining are in heaps at the 

Site. The company simply does not have the resources to determine whether any of the 

records strewn on the floor of one of the buildings of the Site are responsive. Any and all 

documents on Site are available for EPA inspection, subject to any applicable privilege. 

Question # 13 

When Hanlin purchased the property from GAF in 1972, it did so pursuant to a 

purchase/sale agreement, which contained language providing for indemnification for 

contamination under certain circumstances. A copy of the agreement is annexed hereto. 

The remaining closing documents are in a bound volume available for inspection at the 

offices of McCarter & English. 

Question # 14 

Hanlin had some general liability policies. The law firm ofDechert Price & 

Rhoads (Princeton office) had been retained to provide counseling regarding insurance 

coverage under Hanlin's policies for pollution. In 1994, Dechert Price had to cease its 

representation due to a conflict of interest that had arisen. Dechert Price asserts that it 

returned its files (including insurance policies) to the company. We have, however, been 

unable to locate the insurance policies returned by Dechert Price and, accordingly, Hanlin 

has been unable to locate any insurance policies that are responsive to this question. 
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Question# 15 

a. Hanlin Group Inc., LCP Transportation, Inc., and Hanlin Chemical West Virginia, 

Inc. filed for bankruptcy in July 10, 1991. 

b. The bankruptcy petition was filed under Chapter 11 of the Bankruptcy Code. 

c. The petition was filed in U.S. Bankruptcy Court in Trenton, New Jersey. 

d. No trustee has been appointed, largely because of the significant overlay of 

administrative cost that would necessarily be incurred. The debtor r~mains in 

possession but is administratively insolvent and unable to pay for current services 

(including legal). Robert J. Schneider, Esq. of the U.S. Trustee's Office, One 

Newark Center, Suite 2100, Newark, New Jersey 07102, is assigned to this case. 

e. The case is still pending while the Debtor resolves the few remaining disputed claims 

and liquidates all its assets. 

f. The Debtor is administratively insolvent. Hanlin has been liquidating its assets since 

1994, when it sold its operating assets and ceased operations. Other than Alan 

Margulies, the former CPA, there are no employees working for the company in New 

Jersey. The EPA filed an administrative claim against the estate for the cleanup of 

the Linden site. The claim was settled by an Order entered on April27, 1998. A 

copy ofthe Order is attached. 

Question# 16 

Hanlin Group Inc. has no further information on other possible sources who might 

have disposed of hazardous substances, wastes and/or CERCLA waste material at the 
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Linden Site. Christian Hansen, the former CEO of the company, may have information 

relevant to this question. 

Question # 17 

See Question # 4 above. 

Question # 18 

Alan Margulies, [for address see Question# 1]. Phone# (201) 333-0666. Mr. 

Margulies does not have personal knowledge of the answers provided. 

Question # 19 

Don DeNoon provided information for answers to Questions # 2; 4; 5; 6; 7 and 

8. [address: Hanlin Chemicals-West Virginia, P.O. Box J, Moundsville, WV 26041; 

Phone# (304)843-1310] 

Karl DeVoe provided information for answers to Question# 2; 4; 5; 6; 7; 8 and 

1 0 [for address see Question # 11]. 
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CEBTIFICATION OF ANS'\YERS TO REQUEST FOR INFORMATION 

Stateof H&J key 
County of 4 l> S!) ~ 
I certify wtder penalty of law that 1 have personally examined and am familiar with the 

Infonnation submitted in this docwnent (response to EPA Request for lnfonnation) and 

all documents submitted herewith, and that based on my inquiry of those individuals 

immediately responsible for obtaining the information, I believe that the submitted 

infonnation is true and accurate, and complete given the limitations stated in the opening 

paragraphs of the Hanlin Group's response submitted herewith, and that all documents 

submitted herewith are complete and authentic wtless otherwise indicated. I am aware 

that there are significant penalties for submitting false infonnation, including the 

possibility of fine and imprisonment. 

NWK2: 414537.01 

TITLE ---

Sworn to before me this 
f:x day of r 1998 

~/}.\ldw 
Notary Public 

MARIE A. FISHER 
NOTARY PUBLIC OF NEW JERSEY 
Commission Expires 8 {2 {2002 
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ATTACHMENT TO QUESTION# 1 
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PAGE. 

~ffict of ~tcrthtr\! of ~tatt 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF LCP CHEMICALS & PLASTICS, 

INC. FILED IN THIS OFFICE ON THE FIFTH DAY OF JANUARY, A.D. 1988, 

AT 10 O'CLOCK A.M. 

:2345564 

729264044 
DATE: 09/21/198~ 
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CERTIFICATE OF AMENDMENT OP 

RESTATED CERTIFICATE OF INCORPORATION OF 

LCP CHEMICALS & PLASTICS, INC. 

LCP Chemicals & Plastics, Inc. , a corporation organized 

and existing under and by virtue of the General Corporation 

Law of the State of Delaware, does hereby certify: 

FIRST: That at a meeting of the Board of Directors 

of LCP Chemicals & Plastics, Inc., resolutions were duly adopted 

setting forth a proposed Amendment to the Restated Certificate 

of Incorporation of said Corporation, declaring the said 

Amendment to be advisable and directing that the proposed 

Amendment be submitted to the shareholders of said Corporation 

for consideration thereof. The resolutions setting forth 

the proposed Amendment are as follows: 

RESOLVED, that the Restated Certificate of 

Incorporation of the Corporation be amended by 

changing the Article numbered "1", so that, as 

amended, said Article shall read as follows: 

•The name of the Corporation is HANLIN GROUP, 

INC. •. 

FURTHER RESOLVED, that the above proposed 

Amendment be submitted to the stockholders. for 

their approval as required by law. 

FURTHER RESOLVED, that upon approval of the 

above proposed Amendment by the stockholders of 

the Corporation, the proper officers of this 

Corporation be and they are hereby authorized 

and directed to file the necessary Certificate 

effecting said Amendment with the Secretary of 

State of the State of Delaware and to cause a 

copy thereof, certified by said Secretary of State, 

to be recorded with the Recorder of Deeds of New 

Castle County, Delaware, and also to file the 

necessary documents if any, concerning said 

.... 
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Amendment with the appropriate filing officers 

in all jurisdictions where the Corporation has 

heretofore qualified to do business as a foreign 

corporation. 

SECOND: In lieu of a meeting and vote of stock_holders, 

stockholders owning not less than a majority of the outstanding 

capital stock entitled to vote have given written consent 

to said Amendment in accordance with the provisions of Section 

228 of the General Corporation Law of the State of Delaware, 

and written notice of the adoption of the Amendment has been 

given as provided in Section 228 of the General Corporation 

Law of the State of Delaware to every stockholder entitled 

to such notice. 

THIRD: That said Amendment was duly adopted in accordance 

with the provisions of Section 242 of the General Corporation 

Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 

not be reduced by reason of the said Amendment. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. has 

caused its corporate seal to be hereunto affixed and this 

Certificate to be signed by its Chairman of the Board and 

attested by its Secretary, this !! day of December , 1982. 

LCP CHEMICALS & PLASTICS, INC. 

By=-~~/dA~--~~.~~u,..~·~~:....___ __ 
c:£~n, Jr. 
Chairman of the Board 
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Hanlin Group, Ine., a corporation or;anizec! an~ exiatin~ 
under and by vi~tue of the General Corporaticn taw ot the State 
ot Delaware .(the •corporation •) , doe~ hereby eert.i:y a 

P!RS'I'z · 1'ha!! the aoa~c! o~ D1reetora of the Corporation 
at a meetinq helc! on October 3, 1989, unanimou•ly aecpted 
reaolu~iofts propoein9 and declarinq a4v1•abl• the followLnq 
amendment to the Re11:ated Ce~ti~ieate of Incorporation of the 
corporaeiona 

RUOLVBD, that C1ubjac~ to ahareholdezo al)prov• al •• required l:ly lav) the Relt&ta4 Cel:'tificate o~ Incorporation of tbe corporation be amended by deletinCJ Article ' therefrom and IUbltitutinf in lieu ~•~eo! & nav uticl• ' to read ill ita entirety •• ••~ forth in IXhibit A hereto. 
Pft~ DIOt.V11D, 

acSvi•abla &n4 that th• 
ahareholde~• for their law. 

tha~ euoh Aaendaent ia 1au be •WIIitted to the 
con1en~ aa ~equired by 

FOR.,_ -OLV., ~hat the p~opea: officer• of thia co~acioa, lf the nec••••~Y numb•~ ot lhanholde• approve •• required by law, be, and th•7 hereby aze, author11ed and dlreeted to file ~ naa•••ary C•r~i!icate of Aaendmen~ eetact1A9 aa£4 a..ndaent vi~h the S•aretary of state of Delaware aa4 to cau•• a copy thereof ee~if1e4 by aai4 lecretary of State ~o b• reco~4ecS in the of!ice of the aaaord•r of H•v Caatle Coun~y. D•laware, and al•o to file the n•c••••~ 4oeuaent·•, if any, conoezonin9 aai4 Aaandment with the appropzoia~• filin9 officer• in all ~uStt•4ic:1:iona where the Cozopoa:atioD haa heratotoJ:e quall!ie4 to do buain••• •• a foreign corporation. 
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E:XHIBl'r A 

4. ~h• total number ot ah&rea Which the ~orporation shall have authority ~o iaaue 1• (a) aix aillion (4,ooo,ooo) shares ct couon stock Vitb no pazo value pezo ahaxoe ( ••c:oaon stoek"), (b) thr•• hun4r•d and titty (350) shares ot Claaa A common stock with no pa~ value par ahara (•ela•• A common stock~) and (e) one million (1,000,000) lha%•• ot P~etarr~ Stock with a par val~• o~ ten cents ($.10) P•~ ebara (•Praf•r~ed StockM). The eomacn stock and the Cla•• A Common Stock ahall hereinatt•r be rater~a4 to ccllactively •• •corpora~ion ca.aon atocx.• 
. Shar•• ot the authorized capital atoek aay ~· isaued froa tiae to ~ime tor such con•1d•~•~1on, no~ laea than the par value th•r•ot in the caae of atock with pa~ value, aa may ~· determined troa tima to time by the Board ot Direotora. 
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When al\d •• · cU.vidtn4a are declared thereon, whather: peyable in ca•a, in p~opertiee o~ in aecu~L~i•• of the CoJ:1Sor•tion, tb• h.oldan ot ahane of Cla•• A CoDon Stock ahall b• antitltcl.~o r~c•lv~~~1i:!~~·::=: = fi§Jdara. voul4 ~·--·bQJJ--.~~· d Claa Oft aiocJc bacl ·~ t!ie tis.-· •ucl\ «tViftnu-w~. 41eo-1ead baa-~~~~-c:onvlrtld--intf? share• of co.aon ltoo• and ahall be entl~l•~t.~~~rtl~~ally 1n s~1V1diridi vlt& the ho14er. of Co.-on ltock, exctp~ tha~ if divirl•rta an 4eoliriil VblCh ara--payatii•--rn--.aazoa• ot couon stock or Cla•• A eo.aon stock, the holdeZ'a of abar•• oe eo .. o~ stock •ball be en~itled to ~eceive divi4anda payable only in share• of ea.-on a~ock aftd holdara of •bar:•• of C1a•• A common stock aball be anti~led to ~•ceiva 4iv1danda payable in aha~•• at cla•• A ca..aon Stock in suab ftuaba~ ot aha~•• of Cl••• A coaaon Stock thae an convenU,le into that nUU.•~ of ahazo•• Gf ca.aon stoQk which the ho14•~• ot •h•~e• of Cl••• A co.-an ttoc• VOQld have b••n •ftt1t1•4 ta it the •bare• ot Cla•• A c=-aon atoca had at th• tiae •uch dividanda v•~• daclat'ed baan tully co~ve~ad ineo •barae of co.aon s~ock. 
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Subjee~ to and upon eoapliance with the provisicns ot 
this Article 4, aac:h recarc:l:holclar ot_~~•• e11a n tccle exc:apt 
as hereinatte~ pt"OVi ad snafl ba antltla a f:'Olll 
t:ima to. -time. to c:o.nver ea a a • o ••• aaon oc: ale! 
By sucfi ·nett!•r ~&zt~lj ntlillt ot duly authorized, validly iaaua~. fully P an; nona•sasaable abarea of co!'o! stoe~ equal 
to tha~u•t•4 ConY•r•ion Parcentage-(11 aucK ta~ s ne~ttar 4et1ned) en tna data ot such c:onver o iad b tna a re au n\llllloer II! .. Yl ·~· r i; ·~= • s er• na tar et1na4) ~hare• ~t .C:_9.~ori lon #cmmon s ock 
on the date ot such convertion, axeept-tha~ ~h• Pru an€ a! !1l~iKca-company o! America l frudantial•) (but no~ ineludinq any ot its transter•es) shall no~ b• en~i~1ad to convert it• share• ot Cla•• A Common Stoc~ in~o lha~•• of eomaan Sto~k ether 
than upon ot tha eetectivenaaa of any req1atraticn unde~ the securit1•• Act oe 1933, •• than in •ttect, o~ any auccea•or teda~al •tatuta than in torca, in which aucb aha~•• ot common stock are ineludad. 'I'ha tan 111\llly D11utecl ou~atanc:Unq" •hall 
mean, vhan ua•d vith rateranca to Corporation co .. on Stock at any 
time as ot which ~n• numb•~ of •hara• the~aat 1• to b• datarminad, that the number of auCh .naraa ot Cozopd'at:ion Coll!!lon Stoex outstandinq •hall ba deaaed ta equal (A) ~· sua ot,without 
duplication, (1) all aharas of out•tan4in9 ca~ora~ion eoaaon stock, (11) all sbaraa of co~o~ation common Stock itauabla in reapec~ of all outa~andinq option• or convarti~l• Sacu~it1aa (a• such term• ara harainafta~ dafin•d) of the Corporation and aucn .Option• and convertibla sacuritia• lhall ba treat~ •• tully conver~ed or exarciaad into, •baraa of coaaon Stoat) r•9ardle•s, in each ca1e, ot any exarciae pric• ~·~•ot or Vh•~·~ 8UQh ri;ht 
ia p~•••ntly exeroi•able, (iii) the ftuaber of aharea ot Corpora~icft Co.mon Stoc~ e~ivalant to the particiD&tinq int•~••~ 
in the ·~ity valua ~ ear.ninqa po~•n•1al of th• Corporation unde~ all cu~atandinq Par~1aipat1nv ae~i~i•• (as aucb tara ia 
hereinafter 4efined) of the co~ration, (iv) all eontint•nt Share• (a• auab tar-a 1a h•rainatte~ defined) ot eorporatioft couon s~oc)C and auru ot coq~o~at1cm eo.aon ltoclc. ilauable pu~•uant to atailaw contractual obllqation• of tha Corporation, an4 (Y) •1~ aaazea of Co~~ation eo.aon Stock issuable in raapect ot all oebac- ou~at:&ftdinq &qQity ••GUriti••• in aacb caae 
whetha~ d1lut1ve o~ ant1-4il~t1ve, pravida4, that the calculation• pu~aU&ftt to tbia clau•• (A) shall axcluda a~ar•• of 
corporation co .. an StOCk 1tauabla upon conve~aion of the cla•• A comaon Stock tha• ia o~tatan41ng or that ia 1••~1• upon exerciae of th• va~an~ ot tbe ca~a~ation tha~ va• o~itinally ia•u•4 to Mi4lan~1a Naciona1 ~ on o~ abouc Ootoba~ 1; lilt and 
that vas initially eK•~oiaable fo~ a1 sbar•• ot C1aa• A caaaon Stoc:k (~h• "Mi4lant1c Wan-ant.") (t:he nuabae of •harea of corporation ecmaon stock reaultin9 r~oa th• ealeulatian pu:su~t 
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to tl'\11 clause (A) beinq herein the "Clauaa A Amount"), plus (8) the numb•~ obtained by IUbtra~tinq (l) tbe quotien~ obtaine4 by dividinq (x) the Clause A Amount ~Y (y) the nu=Dar obtained =Y subtractinq (i) the nu=Der one minu•(ii) tha Total conversion Pereentaqe Cexpra•••d in decimal tors) minu• (2) the Clauae A Atlount. 11Total Conversion Percentaq•" equals the pro<luct: oDtai~ed ~Y multiplyinq the A4juated Conver•ion Per~entaqe timea the sum ot the number of ou~atandinq •hare• ot Clasa A common Stock and the numb•r ot share• ot Clasa A Co.aon Stock for which the Midlantic:: Warrant ia e)(arciaabla. %! any aecurity retarred to in cataqoriea ( 1) t.hrou9b (V) ecve t.alla into mora than one such cateqory, the number of share• ot Corporation Common Stock in respect o~ such security to be in~lu4ad in the detarm1nation ot fully Diluted Outstan4inq ahall ~· qivan ettact 1n no more than ona auah cateqory. It the •hares ot a cl••• or series of co~oration coamon sto~k aball be conve~ible into eore ~an one •ha.J:a.-ot another claaa o~ aerie• of eorpozoation common stock (whether suCh ahara• azoe conv•rtible individually o~ in unita ot mora than one ahara), th• data~ination·ot Fully Diluted outatandin~ ahall be made by aaaumin9 the convaraion Of all such •har••· 

'!'he tan "Continq•nt Sl\area• shall uan aucb ah&rea of eapital stock of the coypora~ion •• ~e i••uabla purauant to Optioaa, eonvertillle Se~1t1ea,axiatinc; &CJt-a ... nta or plan• upon the ogcurrence ot a tuture event or vith the lapaa of tl .. an4, vith respect ~o the Corpo~a,ion, inalu4in9, without liaita~ion, the maxiaua nuab•r ot ahara• of Co~ora~ion Comaoft Stock 1aaua~1• unda~ the corporation'• 1111 Stock Avard Plan. The tara •conver• tibl• Sec~1~1aa• &hall aaan evidence• of inda~~edneaa, aharea of •tock o~ otba~ aeouz1t1•• ~hi~ are 41~ectlY o~ indirectly convarti~1• in~a o~ axcbanqeable, vith o~ vl~out payment oc additional con•1d8ratlon in caab or p~oper~y, tor •bar•• o~ corpora~ion ca..an Stock, either 1ma841a~aly or U»on the occur• renea of a •pee1!le4 4ate o~ evan~. The ter.a "Optiona• lh&ll ~••n riqhta, ottion. o~ va~ant• to •ubacribe to~, ;urcbaae or othervi•a aocqlre eocpo~a~ion eo .. on Stock o~ Converti~le Saau• ritia• of U• COzoporation. The tan "Pa~icipatint Sacurit1••" shall mean aeouriti•• or cont~actual obliqationa of the corpora• tion, ineludint1 withaut 1ia1tation, atock appracia~ioft riqbta an4 warrant app~aaiation ~i;hta, vhich entitle the hold•~ or beneficiary thereof to aba~• in the equity value o~ earnin;• potential of tha corporation, whether the ahare of •uch value or potantial ia u •t~raed upon aaourLC o&" 1• 4etan1nad bf &ft actual. t~an•acticn, an appraiaal or • torwula taxiftq acccuftt o~ nat worth, caab tlov, ravenuaa, aa~int• or aoaa other balance ahaet or income atataaant or caab Clov •eaaure, c~ .ay coab1nation of •ny at the toraqoinq, i~~aapectiva ot Whetbew auah holder haa the 
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(i}ffirt of ~trrttaru of ~tatt 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF 

LCP CHEMICALS & PLASTICS, INC. FILED IN THIS OFFICE ON THE 

SECOND DAY OF MARCH, A.D. 1987, AT 10 O'CLOCK A.M. 

AU HENTICATION: 

729264043 

DATE: 

2345561 

09/21/1989 



,· 

CERTIFICATE OF AMENDMENT OF RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
·LCP CHEMICALS & PLASTICS, INC. 

LCP Chemicals & Plastics, Inc., a corporation or-

ganized and existing under and by virtue of the General Cor­

poration Law of the State of Delaware, DOES HEREBY CERTIFY: 

First: That at a meeting of the Board of Directors 

of LCP Chemicals & Plastics, Inc., resolutions were duly 

adopted setting forth proposed amendments to the Restated 

Certificate of Incorporation of said Corporation, declaring 

said amendments to be advisable and directing that the 

proposed amendments be submitted to the shareholders of said 

Corporation for consideration thereof. The resolutions 

setting forth the proposed amendments are as follows: 

RESOLVED, that the Restated Certifi­

cate of Incorporation of the Corporation 

be amended by adding thereto a new Arti­
cle 10 to read as follows: 

"No director of the Corporation 

shall be personally liable to the Cor­

poration or its stockholders for monetary 
damages for breach of fiduciary duty as a 

director: provided, however, that this 

provision shall not be deemed to elimin­

ate or limit the personal liability of a 

director (i) for any breach of the direc­
tor's duty of loyalty to the Corporation 

or its stockholders, ( ii) for acts or 

omissions not in good faith or which in­

volve intentional misconduct or a knowing 

violation of law, (iii) under Section 174 

of the Delaware General Corporation Law, 

or (iv} for any transaction from which 

the director derived an improper personal 

benefit." 

FURTHER RESOLVED, that the Restated 

Certificate of Incorporation of the Cor­

poration be amended by adding thereto a 

new Article 11 to read as follows: 

?lt..'/J? 



"Each person who was or is made a 
party or is threatened to be made a party 
to or is involved in any threatened, 
pending or completed action, suit or pro­
ceeding, whether civil, criminal, admini­
strative or investigative ("Proceeding"), 
by reason of the fact that he, or a per­
son of whom he is the legal representa­
tive, is or was a director or officer of 
the Corporation or is or was serving at 
the request of the Corporation as a 
director, officer, trustee, employee or 
agent of another corporation or of a 
partnership, joint venture, trust or 
other enterprise, including service with 
respect to employee benefit plans, shall 
be indemnified and held harmless by the 
Corporation to the fullest extent per­
mitted by the Delaware General Corpora­
tion Law, as the same exists or may here­
after be amended (but, in the case of any 
such amendment, only to the extent that 
such amendment permits the Corporation to 
provide broader indemnification rights 
than said Law permitted the Corporation 
to provide prior to such amendment), 
against all expenses, liabilities and 
losses (including attorneys' fees, 
judgments, fines, ERISA excise taxes or 
penalties and amounts paid or to be paid 
in settlement) incurred or suffered by 
such person in connection therewith; pro­
vided, however, that the Corporation 
shall indemnify any such person seeking · 
indemnity in connection with a Proceeding 
(or part thereof) initiated by such per­
son only if the Proceeding (or part 
thereof) was authorized by the Board of 
Directors of the Corporation. The right 
to indemnification conferred herein shall 
be a contract right and shall include the 
right to be paid by the Corporation ex­
penses incurred in defending any such 
Proceeding in advance of its final dispo­
sition: provided, however, that if the 
Delaware General Corporation Law re­
quires, the payment of such expenses 
incurred by a director or officer in his 
capacity as a director or officer (and 
not in any other capacity in which ser­
vice was or is rendered by such person 
while a director or officer, including, 
t.1it-hnnt-: limitation, service to an em-



ployee benefit plan) in advance of the 
final disposition of such Proceeding, 
shall be made only upon delivery to the 
Corporation of an undertaking, by or on 
behalf of such director or officer, to 
repay all amounts so advanced if it 
should be determined ultimately that such 
director or officer is not entitled to be 
indemnified under this Article or 
otherwise. 

The rights conferred on any person 
by this Article shall not be exclusive of 
any other ~ight which such person may 
have or hereafter acquire under any 
statute, provision of the Certificate of 
Incorporation, by-laws, agreement, vote 
of stockholders or disinterested direc­
tors, or otherwise. 

The Corporation may maintain insur­
ance, at its expense, to protect itself 
and any such director or officer of the 
Corporation or another corporation, part­
nership, joint venture, trust or other 
enterprise against any such expense, lia­
bility or loss, whether or not the Cor­
poration would have the power to indem­
nify such person against such expense, 
liability or loss under the Delaware Gen­
eral Corporation Law." 

FURTHER RESOLVED, 
proposed amendments be 
stockholders for their 
quired by law. 

that the above 
submitted to the 
approval as re-

FURTHER RESOLVED, that upon approval 
of the above proposed amendments by the 
stockholders of the Corporation, the 
proper officers of this Corporation be 
and they are hereby authorized and 
directed to file the necessary Certifi­
cate effecting said Amendments with the 
Secretary of State of the State of Del­
aware and to cause a copy thereof, cer­
tified by said Secretary of State, to be 
recorded ·with the Recorder of Deeds of 
New Castle County, Delaware, and also to 
file the necessary documents, if any, 
concerning said Amendments with the ap­
propriate filing officers in all juris­
dictions where the Corporation has here­
tofore qualified to do business as a 



SECOND: In lieu of a meeting and vote of stock-

holders, stockholders owning not less than a majority of the 

outstanding capital stock entitled to vote have given 

written consent to- said Amendments in accordance with the 

provisions of Section 228 of the General Corporation Law of 

the State of Delaware, and written notice of the adoption of 

the Amendment has been given as provided in Section 228 of 

the General Corporation Law of the State of Delaware to 

every stockholder entitled to such notice. 

THIRD: That said amendments were duly adopted in 

accordance with the provisions of Section 242 of the General 

Corporation Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 

not be reduced by reason of said amendments. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 

caused its corporate seal ·to be hereunto affixed and 

this Certificate to be signed by its Chai:man of the Board, 

and at tested by its· Secretary, this ,/ '1--H..~ day of February, 

1987. 

ATTEST: LCP CHEMICALS ' PLASTICS, INC. 

By: ~.~/4 
c.~Jr., 
Chairman of the Board 

(SEAL] 



(J}ffirt of ~trrttarll of ~tatt 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 

DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A 

TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF 

LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED 

BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO 

"LCP CHEMICALS & PLASTICS, INC." AS RECEIVED AND FILED IN 

THIS OFFICE THE TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT 

4:30 O'CLOCK P.M. 

HENTICATION: 

729264042 
DATE: 

2345558 

09/21/1989 



CtR':'Ir:Ci\TE: OF CH;.::ct OF ADDIU:SS CF 

r I L ~ D 
,J:3o 

JUL :!~ 1::4 f./It· 

1\ECISTEI'U:D OFFICE: At.:D CF R.E:CISTE~ED ACt:IT ,_../!,.c~.t., 
. -·- ...... 

Ft:F.SUANT TO SECTION 1)4 OF TITL!: 8 OF Tilt DEt;.WARt CODE: 

To: DEPAR~NT OF SThTE: 

Division of Corpor~t1ons 
Townsend Building 
FederAl Street 
Dover, Dela~arc 19903 

Pursuant to the provisions of Section 134 of Title 8 of the Dela~are Code, 

the undersigned Aqent for service of process, in order to chanqe the address of 

the registered office of the corporations for ~hich it is registered agent, 

hereby certifies that: 

1. The name of the agent isa The Corporation Trust Company 

2. The address of the old reqistered office vas, 

100 West Tenth Street 
Wilaington, Delaware 19801 

3. The adciress to vhicb the registered office is to be changed is: 

Corporation Trust Center 
1209 orange Street 
Wi~nqten, Delaware 19801 

The nev address vill be effective on July lO, 1984. 

4. The n .. es of the corporations represented by said agent are set forth 

on the list &nnexed to this certi~icate and made a part hereof by 

reference. 

IN wxn:tss WHEREOF, said aqent has caused this certifi• 

cate to be signed on its behalf by its Vice-President and Alsis-

tant.Secretary this 25th day of July, 1984. 

~- ..... -- .-------·· 
THE CORPORATION TRUST COMPANY 

(Name of ,_g1stered Agent) 

ATTEST: 

·-, 

·' 
-~ 
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STATE OF DELAWARE - DIVISICN OF CCRP~RAfiONS 

CHANGE OF AUURESS FILI~G fCH 

CORPORATION T~UST AS CF JULY £7 1 1984 

UUMESTIC 

0777140 LCP CHEMICALS & PLASTICS, INC. 
12/13/1971 0 UE 



(J}ffire of ,.erretar~ of ,.tate 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 

CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF 
INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN 

THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01 

O'CLOCK A.M. 

729264042 DATE: 

2345553 

09/21/1989 
I 
i 
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RESTATED CERTIFICATE OF INCORPORATION 

OF 

LCP CHEMICALS & PLASTICS, INC. 

The undersigned, having filed its original Cer­
tificate of Incorporation, under the name of Linden Chlorine 
Products, Inc., with the Secretary of State of the State of 
Delaware on December 13, 1971, thereby forming a corporation 
under and pursuant to the provisions of the General Corpora­
tion Law of the State of Delaware, does hereby restate its 
Certificate of Incorporation and certify as follows: 

1. The Name of the Corporation is LCP Chemicals & 
Plastics, Inc. 

2. The address of its registered office in the 
State of Delaware is No. 100 West Tenth Street, in the City 
of Wilmington, County of New Castle. The name of its regis­
tered agent at such address is The Corporation Trust Com­
pany. 

3. The nature of the business or purposes to be 
conducted or promoted is: 

To engage in any lawful act or activity for which 
corporations may be organized under the General Corporation 
Law of Delaware. 

To manufacture, purchase or otherwise acquire, 
invest in, own, mortgage, pledge, sell, assign and transfer 
or otherwise dispose of, trade, deal in and deal with goods, 
wares and merchandise and personal property of every class 
and description. 

To acquire, and pay for in cash, stock or bonds of 
this corporation or otherwise, the good will, rights, assets 
and property, and to undertake or assume the whole or any 
part of the obligations or liabilities of any person, firm, 
association or corporation. 

To acquire, hold, use, sell, assign, lease, grant 
licenses in respect of, mortgage or otherwise dispose of 
letters patent of the United States or any foreign country, 
patent rights, licenses and privileges, inventions, improve­
ments and processes, copyrights, trade-marks and trade 
names, relating to or useful in connection with any business 
of this corporation. 

.. 

I~ 



To acquire by purchase, subscription or otherwise, 
and to receive, hold, own, guarantee, sell, assign, ex­
change, transfer, mortgage, pledge or otherwise dispose of 
or deal in and with any of the shares of the capital stock, 
or any voting trust certificates in respect of the shares of 
capital stock, scrip, warrants, rights, bonds, debentures, 
notes, trust receipts, and other securities, obligations, 
choses in action and evidences of indebtedness or interest 
issued or created by any corporations, joint stock compa­
nies, syndicates, associations, firms, trusts or persons, 
public or private, or by the government of the United States 
of America, or by any foreign government, or by any state, 
territory, province, municipality or other political subdi­
vision or by any governmental agency, and as owner thereof 
to possess and exercise all rights, powers and privileges of 
ownership, including the right to execute consents and vote 
thereon, and to do any and all acts and things necessary or 
advisable for the preservation, protection, improvement and 
enhancement in value thereof. 

To borrow or raise moneys for any of the purposes 
of the corporation and, from time to time without limit as 
to amount, to draw, make, accept, endorse, execute and issue 
promissory notes, drafts, bills of exchange, warrants, 
bonds, debentures and other negotiable or non-negotiable 
instruments and evidences ·of indebtedness, .and to secure the 
payment of any thereof and of the interest thereon by mort­
gage upon or pledge, conveyance or assignment in trust of 
the whole or any part of the property of the corporation, 
whether at the time owned or thereafter acquired, and to 
sell, pledge or otherwise dispose of such bonds or other 
obligations of the corporation for its corporate purposes. 

To purchase, receive, take by grant, gift, devise, 
bequest or otherwise, lease, or otherwise acquire, own, 
hold, improve, employ, use and otherwise deal in and with 
real or personal property, or any interest therein, wherever 
situated, and to sell, convey, lease, exchange, transfer or 
otherwise dispose of, or mortgage or pledge, all or any of 
the corporation's property and assets, or any interest 
therein wherever situated. 

In general, to possess and exercise all the powers 
and privileges granted by the General Corporation Law of 
Delaware or by any other la" of Delaware or by this certifi­
cate of incorporation together with any powers incidental 
thereto, so far as such powers and privileges are necessary. 

4. The total number of shares which the Corpora­
tion shall have authority to issue is (a) four million 
(4,000,000) shares of Common Stock with a par value of ten 
cents ($ .10) per share ("Common Stock") , (b) seven hundred 
thousand (700,000) shares of Class B Common Stock with a par 
value of ten cents ($.10) per share ("Class B Common Stock") 

2 



and (c) one million {1,000,000) shares of Preferred Stock 
with a par value of ten cents {$.10) per share ("Preferred 
Stock"). 

Shares of the authorized capital stock may be 
issued from time to time for such consideration, not less 
than the par value thereof in the case of stock with par 
value, as may be fixed from time to time by the Board of 
Directors. 

Except as herein otherwise expressly provided all 
shares of Common Stock, Non-Voting Common Stock and Class B 
Common Stock shall be identical and shall entitle the hold­
ers thereof to the same rights and privileges. 

When and as dividends are declared thereon, 
whethe-r payable in cash, in property or in securities of the 
Corporation, the holders of Common Stock, Non-Voting Common 
Stock and Class B Common Stock shall be entitled to share 
equally, share for share, in such dividends, except that if 
dividends are declared which are payable in shares of Common 
Stock, Non-Voting Common Stock or Class B Common Stock, 
dividends shall be declared which are payable at the same 
rate on each class of stock and the dividends payable in 
shares of Common Stock shall be payable to holders of that 
class of stock, the dividends payable in shares of Non­
Voting Common Stock shall be payable to holders of that 
class of stock and the dividends payable in shares of Class 
B Common Stock shall be payable to holders of that class of 
stock. 

Subject to and upon compliance with the provisions 

of this Article 4, each record holder of Class B Common 
Stock (other than The Prudential Insurance Company of Amer­
ica) shall be entitled at any time and from time to time to 
convert each share of Class B Common Stock held by such 
holder into one share of Common Stock. 

Each conversion of shares of Class B Common Stock 
into Common Stock shall be effected by the surrender of the 
certificate or certificates representing shares of Class B 
Common Stock to be converted at the principal office of the 
Corporation (or such other office or agency of the Corpora­
tion as the Corporation may designate by notice in writing 
to the holder or holders of the Class B Common Stock) at any 
time during its usual business hours, together with written 
notice by the holder of such Class B Common Stock stating 
that such holder desires to convert the shares, or a stated 
number of the shares, of Class B Common Stock represented by 
such certificate or certificates into Common Stock, which 
notice shall also state the name or names (with addresses) 
and denominations in which the certificate or certificates 
for Common Stock shall be issued and shall include instruc­
tions for delivery thereof. Promptly after such surrender 

3 



and the receipt of such written notice, the Corporation 
shall issue and deliver in accordance with such instructions 

the certificate or certificates for the Common Stock issu­
able upon such conversion. Such conversion shall be deemed 

to have been effected as of the close of business on the 
date on which such time the rights of the holder of such 
Class B Common Stock (or specified portion thereof) as such 
holder shall cease and the person or persons in whose name 
or names the certificate or certificates for shares of Com­
mon Stoc~ are to be issued upon such conversion shall be 
deemed to have become the holder or holders of record of the 

shares of Common Stock represented thereby. 

If the Corporation shall in any manner subdivide 

or combine the outstanding shares of the Common Stock, the 
Non-Voting Common Stock or the Class B Common Stock, the 
outstanding shares of the other class shall be proportion­

ately subdivided or combined. 

Shares of Class B Common Stock which are converted 

into shares of Common Stock as provided herein shall not be 
reissued. 

The Corporation will at·all times reserve and keep 

available out of its authorized but unissued shares of Com­

mon Stock or its treasury shares, solely for the purpose of 

issue upon the conversion of the Class B Common Stock as 
provided in this Article 4, such number of shares of Common 

Stock as shall then be issuable upon the conversion of the 
then outstanding shares of Class B Common Stock (whether or 

not such shares are held by The Prudential Insurance Company 

of America). The Corporation covenants that all shares of 

Common Stock which shall be so issuable shall, when issued, 
be duly and validly issued, fully paid and non-assessable 
and free from all taxes, liens and charges. The Corporation 
will take all such action as may·be necessary to assure that 
all such shares of Common Stock may be so issued without 
violation of any applicable law or regulation or any re­
quirements of any domestic stock exchange upon which shares 
of Common Stock may be listed. 

If any shares of Common Stock required to be re­

served for purposes of conversion of the Class B Common 
Stock hereunder require registration or approval of any 

governmental authority under any Federal or state law (other 

than any registration under the Securities Act of 1933, as 

then in effect, or any similar Federal statute then in 
force, or any state securities law, required by reason of 
any transfer involved in such conversion), or listing on any 
domestic securities exchange, before such shares may be 
issued upon conversion, the Corporation shall, at its ex­
pense and as expeditiously as possible, use its best efforts 

to cause such shares to be duly registered or approved for 
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listing or listed on such domestic securities exchange, as 
the case may be. 

The issuance of certificates for shares of Common 

Stock upon conversion of .shares of Class B Common Stock 
shall be made without cHarge to holders of such shares of 
Class B Common Stock for any issuance tax in respect 
thereof, or other cost incurred by the Corporation in con­

nection with such conversion and the related issuance of 
shares of Common Stock; provided that the Corporation shall 
not be required to pay any tax which may be payable in re­

spect of any transfer involved in the issuance and delivery 

of any certificate in a name other than that of the holder 
of the Class B Common Stock converted. 

The Company will not close its books against the 
transfer of any shares of Class B Common Stock. 

The Corporation shall keep at its principal office 
(or such other place as the Corporation reasonably desig­
nates) a register for the ·registration of shares of Common 
Stock, Non-Voting Commo~Stock or Class B Common Stock. 
Upon the surrender of any certificate representing shares of 
Common Stock, Non-Voting Common Stock or Class B Common 
Stock at such place, the Corporation shall, at the request 
of the registered holder of such certificate, execute and 

deliver (at the Corporation's expense) a new certificate or 
certificates in exchange therefor representing in the aggre­

gate the number of shares of such class represented by the 
surrendered certificate (and the Corporation forthwith shall 

cancel such surrendered certificate), subject to there­
quirements of applicable securities laws. Each such new 
certificate shall be registered in such name and shall rep­
resent such number of shares of such class as shall be re­
quested by the holder of the surrendered certificate and 
shall be substantially identical in form to the surrendered 
certificate. 

Upon receipt of evid~nce reasonably satisfactory 

to the Corporation (an affidavit of the registered holder, 
without bond, shall be satisfactory)·of the ownership and 

the loss, theft, destruction or mutilation of any certifi­
cate evidencing one or more shares of Common Stock, Non­
Voting Common Stock or Class B Common Stock and, in the case 
of any such loss, theft or destruction, upon receipt of 
indemnity reasonably satisfactory to the Corporation (~­
vided that if the holder is an institutional investor, 1ts 

own agreement of indemnity shall be satisfactory) or, in the 
case of any such mutilation, upon surrender of such certifi­

cate, the Corporation shall (at its expense) execute and 

deliver in lieu of such certificate a new certificate of 
like kind representing the number of shares of such class 

represented by such lost, stolen, destroyed or mutilated 
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certificate and dated the date of such lost, stolen, de­
stroyed or mutilated certificate. 

The term "outstanding" when used in this Article 4 
with reference to the shares of Common Stock, Non-Voting 
Common Stock or Class a·common Stock as of any particular 
time shall not include any such shares represented by any 
certificate in lieu of which a new certificate has been 
executed and delivered by the Corporation in accordance with 
this Article 4 but shall include only those shares repre­
sented by such new certificate. 

Except as otherwise provided by law, the holders 
of Common Stock shall be entitled to one vote per share on 
all matters to be voted on by the stockholders of the Cor­
poration, the holders of Non-Voting Common Stock and Class B 
Common Stock shall have no right to vote on any matters to 
be voted on by the stockholders of the Corporation (includ­
ing without limitation, any election or removal of the di­
rectors of the Corporation) and the Non-Voting Common Stock 
and Class B Common Stock shall not be included in determin­
ing the number of shares voting or entitled to vote on such 
matters: provided that the holders of Class B Common Stock 
shall be included in determining the number of shares voting 
or entitled to vote on, and shall be entitled to one vote 
per share on, any consolidation or merger of the Corporation 
with or into any other corporation or corporations, any sale 
of all or substantially all of the Corporation's assets, any 
liquidation, dissolution or winding-up of the Corporation, 
and any amendment to the Certificate of Incorporation or 
By-Laws of the Corporation to be voted on by the stockhold­
ers of the Corporation: and provided further that no amend­
ment, modification or waiver of any provis1on of this subdi­
vision (or the number of shares required to approve such 
amendment, modification or waiver) shall be effective with­
out the prior written consent of the holders of at least 90% 
of the Class B Common Stock outstanding at the time such 
change shall be made. 

The Board of Directors is authorized, by resolu­
tions duly adopted and filed as amendments to this Certifi­
cate of Incorporation, at any time and from time to time, to 
divide, and to cause the issuance of, the Preferred Stock in 
one or more series and to determine the designation of each 
series and the relative voting, dividend, liquidation, and 
other rights, preferences, and limitations of the shares of 
each series, including (but without limiting the generality 
of the foregoing) the following: 

(1) The designation of such series: 

(2) The number of shares constituting such se-
ries: 
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(3) The rate and times at which, and the terms 
and conditions on which, dividends on shares of such 
series will be paid, and the status of such dividends 
as cumulative or noncumulative and as participating or 
non-participating; 

(4) The right, if any, of the holders of shares 
of such series to convert the same into, or exchange 
the same for, shares of other classes or series of 
stock of the Corporation and the terms and conditions 
of such conversion or exchange, including provision for 
adjustment of the conversion price or rate in such 
events as the Board of Directors shall determine; 

(5) The redemption price or prices and the time 
or times, at which, and the terms and conditions on 
which, shares of such series may be redeemed; 

(6) The rights of the holders of shares of such 
series upon the voluntary or involuntary dissolution, 
liquidation or winding-up of the Corporation; 

(7) The terms or amount of any sinking fund pro­
vided for the purchase or redemption of the shares of 
such series; and 

(8) The voting rights of the holders of shares of 
such series, including whether such series shall have 
no voting rights, or multiple, full, limited or special 
voting rights. 

Before any dividends shall be paid on the Common 
Stock, Non-Voting Common Stock or Class B Common Stock, 
shares of Preferred Stock of any series shall be entitled to 
receive dividends at the rate, if any, established for such 
series. Before any distribution is made with respect to the 
Common Stock, Non-Voting Common Stock or Class B Common 
Stock upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation, shares of Preferred Stock of any 
series shall be entitled to receive the amount, if any, 
payable upon dissolution, liquidation, or winding-up of the 
affairs of the Corporation established for such series. All 
shares of any one series of Preferred Stock shall be alike 
in every particular except that, in the case of a series 
entitled to cumulative dividends, shares issued at different 
times may differ as to the dates from which dividends 
thereon shall be cumulative. 



PREFERRED STOCK DESIGNATED AS 
"SERIES C PREFERRED STOCK" 

1. Designation. One hundred fifty-one thousand seven hundred forty-nine {151,749) shares of the Preferred Stock of the Corporation shall constitute a series of Pre­ferred Stock designated as "Series C Preferred Stock" {here­inafter called the "Series C Preferred Stock"). 

2. Dividends. In each year the holders of shares of Series c Preferred Stock shall be entitled to receive, before any dividends shall be paid or set aside for the Common Stock in such year, when and as declared by the Board of Directors of the Corporation and (if Manufacturers Hano­ver Trust Company is then a lender to the Corporation) con­sented to by Manufacturers Hanover Trust Company, which consent shall not be unreasonably withheld, out of funds legally available for that purpose, dividends at the rate of $1.80 per annum, and no more, payable quarterly on the first days of June, September, December and March in each year {each such day being hereinafter called a "Dividend Date• and each quarterly period ending with a dividend date being hereinafter called a "Dividend Period"), commencing Septem­ber 1, 1981: and such dividends upon the Series C Preferred Stock shall be cumulative (whether or not in any Dividend Period or Periods there shall be funds of the Corporation legally available for the payment of such dividends), so that, if at any time dividends upon the outstanding Series c Preferred Stock from May 1, 1981 to the end of the then· current Dividend Period shall not have been paid or declared and a sum sufficient for the payment thereof set apart for such payment, the amount of the deficiency shall be fully paid, but without interest, or dividends in such amount declared and a sum sufficient for the payment thereof set apart for such payment, before any sum or sums shall be set aside for the redemption of Series C Preferred Stock and before any dividend shall be declared or paid upon or set apart for, or any other distribution shall be ordered or made in respect of, or any payment shall be made on account of the purchase of the Common Stock. •common Stock", as used herein, shall include Corporation's Voting Common Stock and Class B Common Stock. -

3. Rights on ti9uidation, Di!!olution or Winding ~ In the event of any llquidation, dissolution or winding up of the Corporation, the holders of shares of Series c Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution to its stockholders, whether from capital, surplus or earnings, before any payment shall be made to the holders of ~ny stock ranking on liquidation junior to the Series C Preferred Stock (with respect to rights on liquida-
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tion, dissolution or winding up, the Series c Preferred Stock shall rank prior to the Common Stock) an amount equal to $30.00 per share. If upon any liquidation, dissolution or winding up of the Corporation, the assets of the Corpora­tion available for distribution to its stockholders shall be insufficient to pay the holders of shares of Series C Pre­ferred Stock the full amounts to which they respectively shall be entitled, the holders of shares of Series C Pre­ferred Stock and any class of Stock ranking on liquidation on a parity with the Series c Preferred Stock shall share ratably in any distribution of assets according to the re­spective amounts which would be payable in respect of the shares held by them upon such distribution if all amounts payable on or with respect to said shares were paid in full. In the event of any liquidation, dissolution or winding up of the Corporation after payment shall have been made to the holders of shares of Series C Preferred Stock and any class of stock ranking on liquidation on a parity with the Series C Preferred Stock of the full amount to which they shall be entitled as aforesaid, the holders of any class or classes of stock ranking on liquidation junior to the Series c Pre­ferred Stock shall be entitled, to the exclusion of the holders of shares of Series C Preferred Stock, to share, according to their respective rights and preferences, in all remaining assets of the Corporation available for distribu­tion to its stockholders. The merger or consolidation of the Corporation into or with another corporation, the merger or consolidation of any other corporation into or with the Corporation, or the sale, transfer, mortgage, pledge or lease of all or substantially all the assets of the Corpora­tion shall not be deemed to be a liquidation, dissolution or winding up of the Corporation. 

4. Non-Voting. The holders of shares of Series c Preferred Stock shall not possess any voting rights or pow­ers. 

5. Redemption. (a) So long as any shares of Series C Preferred Stock are outstanding, the Corporation may, at the option of its Board of Directors, at any time or from time to time, redeem the whole or any part of such Series c Preferred Stock. Any redemption pursuant to this paragraph (a) of this Section 5 shall be at a redemption price equal to $30.00 per share, plus an amount equal to the full cumulative dividends declared but not yet paid on the shares of Series C Preferred Stock being redeemed. If less than all the shares of Series C Preferred Stock at any time outstanding shall be called for redemption pursuant to this paragraph (a) of this Section 5, the redemption shall be made pro £!!! with respect to such shares among the holders thereof. The total sum so payable per share on any such redemption is herein referred to as the "Redemption Price", and the date of redemption is herein referred to as the "Redemption Date". 
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(b) In addition to redemption pursuant to 

paragarph (a) of this Section 5, the Corporation shall 

within four months after the end of each fiscal year use an 

amount (to the nearest $1,000) equal to 25\ (or, if divi­

dends on the Series C Preferred Stock are not then current, 

30\) of the Net Cash Flow of the Corporation for such fiscal 

year first to bring any dividends on the Series C Preferred 

Stock which are then in arrears current and then to redeem 

such number of shares of Series C Preferred Stock as is 

possible. As used in this paragraph (b), the term "Net Cash 

Flow" for any fiscal year shall mean the excess, if any, of 

(i) the consolidated net income after taxes of the Corpora-

tion and its subsidiaries for such fiscal year as determined 

from the audited financial statements of the Corporation and 

its subsidiaries plus the amount of depreciation deducted by 

the Corporation and its subsidiaries in determining its 

consolidated net income for such fiscal year over (ii) the 

sum of (1) the aggregate amount of payments made by the 

Corporation and its subsidiaries during such fiscal year on 

account of the principal of its long-term indebtedness, 

which indebtedness was outstanding on May 1, 1981, and also 

on account of the principal of the $7,000,000 loan to be 

made by Manufacturers Hanover Trust Company in connection 

with the repurchase by the Corporation of certain shares of 

its capital stock from Sprout Capital Group II, The Franklin 

Corporation and J. Henry Schroder Corporation and (2) the 

aggregate amount of capital expenditures made by the Cor­

poration and its subsidiaries during such fiscal year. Cor­

poration's calculation with respect to "Net Cash Flow• shall 

be delivered to Sprout Capital Group II, The Franklin Cor­

poration and J. Henry Schroder Corporation within such four 

months after the end of each fiscal year. Any redemption 

pursuant to this paragraph (b) of this Section 5 shall be at 

a redemption price equal to $30.00 per share, plus an amount 

equal to the full cumulative dividends declared but not yet 

paid on the shares of Series C Preferred Stock· being re-. 

deemed. If less than all of the shares of Series C Pre­

ferred Stock at any time outstanding shall be called for 

redemption pursuant to this paragraph (b) of this Section 5, 

the redemption shall be made prf f!!! with respect to such 

shares among the holders thereo • 

(c) In addition to the redemption pursuant to 

paragraph (a) or paragraph (b) of this Section 5, the Cor­

poration shall redeem all of the Series C Preferred Stock at 

or prior to the closing of any of the following transactions 

unless prior thereto the Corporation has received the writ­

ten consent of Sprout Capital Group II: the merger or con­

solidation of the Corporation with or into another corpora­

tion: the sale of all or substantially all of the assets of 

the Corporation: or the public offering of any of the shares 

of the Corporation's Capital Stock by the Corporation or by 

any shareholders holding more than 10 percent in the aggre­

gate of any class of the Corporation's Capital Stock. The 
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redemption pursuant to this paragraph (c) of this Section 5 shall be at a redemption price equal to $30.00 per share, plus an amount equal to the full cumulative dividends de­clared but not yet paid on the shares of Series C Preferred stock being redeemed. 

(d) In addition to the redemption pursuant to paragraph (a) or paragraph (b) or paragraph (c) of this Section 5, the Corporation shall on April 30, 1988, redeem all shares of Series C Preferred Stock outstanding as of April 30, 1988. The redemption pursuant to this paragraph (d) of this Section 5 shall be at a redemption price equal to $30.00 per share, plus an amount equal to the.full cumu­lative dividends declared but not yet paid on the shares of Series C Preferred Stock being redeemed. · 

(e) Notice of every redemption pursuant to this Section 5 shall be sent by first-class mail, postage pre­paid, to the holders of record of the shares of Series C Preferred Stock so to be redeemed at their respective ad­dresses as the same shall appear on the books of the Cor­poration. such notice shall be mailed not less than 10 days in aovance of the Redemption Date to the holders of record of shares so to be redeemed. On and after the Redemption Date, unless default sh•ll be made by the Corporation in providing monies for the payment of the Redemption Price, all rights of the holders of shares of Series c Preferred Stock to be redeemed as stockholders of the Corporation, . except the right to receive the Redemption Price, shall cease and terminate. At any time on or after the Redemption Date, the holders of record of shares of Series C Preferred Stock to be redeemed shall be entitled to receive the Re­demption Price upon actual delivery to the Corporation of certificates for the shares to be redeemed, such certifi­cates, if required by the Corpor~tion, to be properly stamped for transfer and duly endorsed in blank or accompa­nied by proper instruments of assignment and transfer thereof duly ex.ecuted -in blank. Any monies deposited with the transfer agent, or other redemption agent, for the re­demption of any shares of Series C Preferred Stock which shall not be claimed after six years from the Redemption Date, shall be repaid to the Corporation by such agent on demand, and the holder of any such shares of Series C Pre­ferred Stock shall thereafter look only to the Corporation for any payment to which such holder may be entitled. 

(f) So long as any shares of Series C Preferred Stock are outstanding, the Corporation shall not create any class of its Preferred Stock with liquidation or dividend rights on a parity with or senior to the Series C Preferred Stock, except with the written consent of Sprout Capital Group II. 
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6. Financial Statements. The Corporation cove­
nants that, so long as any of the shares of Class C Pre­
ferred Stock are outstanding, it will deliver to each of the 
holders thereof: 

(a) as soon as practicable and in any event 
within 45 days after the end of each quarterly period (other 
than the last quarterly period) in each fiscal year, 
con~olidating and consolidated statements of earnings, re­
tained earnings and changes in financial position of the 
Corporation and its Subsidiaries for the period from the 
beginning of the current fiscal year to the end of such 
quarterly period, and, a consolidating and consolidated 
balance sheet of the Corporation and its Subsidiaries as at 
the end of such quarterly period, all in reasonable detail 
and certified by an authorized financial officer of the 
Corporation, subject to changes resulting from year-end 
adjustments: 

(b) as soon as practicable and in any event 
within 120 days after the end of each fiscal year, consoli­
dating and consolidated statements of earnings, retained 
earnings and changes in financial position of the Corpora­
tion and its Subsidiaries for such year, and a consolidating 
and consolidated balance Sheet of the Corporation and its 
Subsidiaries as at the end of such year, setting forth in 
each case in comparative form the corresponding figures from 
the preceding annual audit, all in reasonable detail and 
reported upon by independent public accountants of recog­
nized standing selected by the Corporation: and 

(c) as soon as practicable, copies of all such 
financial statements and reports as the Corporation shall 
send to its shareholders and of all registration statements 
and all regular or periodic reports which it files with the 
Securities and Exchange Commission or any governmental body 
or agency succeeding to the functions of the Securities and 
Exchange Commission. 

(d) Each holder of shares of Series C Preferred 
Stock of the Corporation agrees that such holder shall use 
all reasonable precautions to maintain all of the foregoing 
financial information relating to the Corporation and its 
subsidiaries in confidence and not to disclose the same to 
any third party. 
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5. The Corporation is to have perpetual exist-ence. 

· 6. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is ex­pressly authorized: 

To make, alter or repeal the By-Laws of the Cor-poration. 

To authorize and cause to be executed mortgages and liens upon the real and personal property of the Cor­poration. 

To set apart out of any of the funds of the Cor­poration available for dividends a reserve or reserves for any proper purpose and to abolish any such reserve in the manner in which it was created. 

By a majority of the whole Board, to designate one or more Committees, each Committee to consist of one or more of the Directors of the Corporation. The Board may desig- · nate one or more Directors as alternate members of any Com­mittee, who may replace any absent or disqualified member at any meeting of the Committee. The By-Laws may provide that in the absence or disqualification of a member of the Com­mittee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such Commit­tee, to the extent provided in the resolution of the Board of Directors, or in the By-Laws of the Corporation, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and • affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may re­quire it: but no such Committee shall have the power or authority in reference to amending the Certificate of Incor­poration, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation's property anrl assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending the By-Laws of the Corporation: and, unless the resolution or By-Laws expressly so provide, no such Commit­tee shall have the power or authority to declare a dividend or to authorize the issuance of stock. 

When and as authorized by the stockholders in accordance with statute, to sell, lease or exchange all or substantially all of the property and assets of the Corpora­tion, including its good will and its corporate franchises, upon such terms and conditions and for such consideration, 
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which may consist in whole or in part of money or property 
including shares of stock in, and/or other securities of, 
any other corporation or corporations, as its Board of Di­
rectors shall deem expedient and for the best interests of 
the Corporation. 

· 7. Whenever a compromise or arrangement is pro­
posed between this Corporation and its creditors or any 
class of them and/or between this Corporation and its stock­
holders or any class of them, any court of equitable juris­
diction within the State of Delaware may, on the application 
in a summary way of this Corporation or of any creditor or 
stockholder thereof, or on the application of any receiver 
or receivers appointed for this Corporation under the provi­
sions of Section 291 of Title 8 of the Delaware Code or on 
the application of trustees in dissolution or of any re­
ceiver or receivers appointed for this Corporation under the 
provisions of Section 279 of Title 8 of the Delaware Code 
order a meeting of the creditors or class of creditors, 
and/or of the stockholders or class of stockholders of this 
Corporation, as the case may be, to be summoned in such 
manner as the said court directs. If a majority in number 
representing three-fourths in value of the creditors or 
class of creditors and/or of the stockholders or class of 
stockholders of this Corporation, as the case may be, agree 
to any compromise or arrangement and to any reorganization 
of this Corporation as consequence of such compromise or 
arrangement, the said compromise or arrangement and the said 
reorganization shall, if sanctioned by the court to which 
the said application has been made, be binding on all the 
creditors or class of creditors, and/or all the stockholders 
or class of stockholders, of this Corporation, as the case 
may be, and also on this Corporation. 

8. Meetings of stockholders may be held within or 
without the State of Delaware, as the By-Laws may provide. 
The books of the Corporation may be kept (subject to any 
provision contained in the statutes) outside the State of 
Delaware at such place or places as may be designated from 
time to time by the Board of Directors or in the By~Laws of 
the corporation. Elections of Directors need not be by 
written ballot unless the By-Laws of the Corporation shall 
so provide. 

9. The Corporation reserves the right to amend, 
alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the manner now or hereafter 
prescribed by statute, and all rights conferred upon stock­
holders herein are granted subject to this reservation. 

This restated Certificate of Incorporation was 
duly adopted by the directors of the Corporation in accord-
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ance with the prov1s1ons of Section 245 of the General Cor­

poration Law of the State of Delaware. It only restates and 

integrates and does not further amend the provisions of the 

Corporation's Certificate of Incorporation as heretofore 

amended or supplemented. There is no discrepancy between 

those provisions and the provisions of this restated Cer­

tificate of Incorporation. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 

has caused this restated Certificate of Incorporation to be 

signed in its corporate name by its Chairman of the Board of 

Directors and its corporate seal to be affixed hereto and 

attested by its Secretary this "'!:.ott+lday of d{J , 1984. 

•··' .· .r ( •: 1( 
LCP CHEMICALS & PLASTICS, INC • 

. ' 
; I 

• I 

By~a~l14z~=L{·JL~ 
Cha1rman of the Board 
of Directors 

! ATTEST: 
·1 

I 
·~ 
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Hanlin Group, Inc., a corporation or~anized an4 e~iatinq 
under and by virtue of the General Corporation taw of tha State 
ot Delaware (the •corporation•), doe• hereby eertitya 

P!AS'1'• That the Boa:cl o~ Director• ot the Corporation 
at a meetinq helcl on October 3, 1989, unanimoualy adopted 
re•olu~iofts propoeinq and declaring advi•able th• following 
amendment. to the aea1:ated Certificate o! Ineorparation of the 
c:o~pora~iona 

R&IOLVID, that. Caub~ect to aharaholder a~prov• al •• required by law) tha Re•t&te4 ce:otifieat• of Incorporation o~ the corpo~ation be amended by delatinCJ ~tic:la 4 tharefroza and aubatitutin; in lieu the~eo! a new Article 4 to read in it• entirety •• aet forth in lxhibit A hereto. 
PUa!'BD UIOLVBD, 

acSviaable an4 that the aharehcldera to~ their law. 

tha~ euoh Amendment ia •au be awaittecl to the coftlent aa ~•quired by 

I'Ua.,_ IIIOLVD, tha~ the proper ofticara o! thia co~aeioa, it the neceaaary number of 1haNholdea approve •• required ~Y law, be, and the7 hereby •~•, authorized and direete4 to !ila the a.aeaaary Certificate of ~4ment effectiat aai4 Aaandment with the Searetary of ltate ot Delawa~• aacl to oauae a copy thereof ee~tified by ••!4 lec~tary of State to be recor4e4 in the of!ice of the aeeorder of New eaat1• County, Delaware, and a1ao to f11e the neeeaaary 4ocuaant•, if aay, c:oncerninq eal4 Aaenuen• \11th the appropriate filiftCJ of!icer• in all ju1-llcU.ction• where the Corporation haa heretofore qualified to do buaine•• •• • forai9D corporation. 
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SECOND' 'l'h&t in lieu o! a m .. t.in9 ~cS vote of atock• holdera the atoekholder• have ;iven wri~~•n eon•ent to aa~4 Amendment in accordance with the proviaion• of Se~tion 228 ot the Oaneral Corporation Law of the State o~ Dalawar•, and wt-it~an no~ice of the ac!option ot the Ameftdment haa been qiven aa provided: in section 228 of the aeneral corpcl"a~ion taw of the S\ate of Delaware to avery •toclcholdez:o entitled to •uen notice. 

THIRD: That the aforeaai4 Aaenc!mant waa duly ac:loptacS in acc:ordanca with tbe applicable ~rovLaiona of Sec~iona 221 and 242 ot the General Corporation Law of the State of Delaware. 
!N WITH!SS WB!al07, the Corporation baa cauaa4 ita oorporate •••l to be he~eunto affixed and thia Ce~t1ficata to be •iqftecS ~Y it• Pl"eli4ent &ftcl a~teltad by it:s se'cretary, tni• ~ day of octobe~, 1111. 
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EXHIDI'l' A 

4. The total number ot •h•~•• which th• ~orporation •hall hav• authority to iaaua 1• (a) aix million (t,ooo,ooo) shar•• ot c:ouon Stock with no par value P•~ ahazo• ( 11Coaon Stoek") ,. {b) three hurutrecl anct fifty (350) aha~•• ot Claaa A common stock with no par value per ahara (•c1a•• A c:o .. on stock~) and (o) one million (1,000,000) lh&r•• ot P~•ferrad stoe~ vith a par value of ten c•nta ($.10) pe~ abare ("P~terred Steck•). The common stock and t~• C:laaa A Common Stack aball he~einatter be referred to c~llactively •• •eorpo~a~ion ca.aon atock.• 
. Share• of the autbo~ized capital atock aay b• isaued froa ~1ae to time to~ auch conaide~ation, not leea than the pa~ value tha~aof in the eaaa o! ataak With pa~ value, •• may be 4eterminad troa tim• to tim• by the Board of Direotora. 

When aftd •• · c!1viden4• are c!ao1aracl t.henon, vhath•l' payable in caah, in prope.rtiae o~ t.n aecus-1~1•• or the corporati~ft, the.h.o1cten of ahazoae of.Claaa A CODon Stoclc ahall . .,. entitled to· reea~ya ··~·=~!d~ ·~ ~h§tclera wou14 ~··ts••n emii!1•·~~ -.n;;• deta~l\ liociC bacl •t tb• t .. !loti lllletl·inV!alllda wer:a dM1an4 bAI1 ~lly_ c:o:-rtf:! shar•• of e.,... ltoa~ and •hall ba encit.lM [o alii atly 1n . ·sue . .·· V holden of C:Oaoft ISocie, excep th&'- if d1vi«•n41 are deoliiid VhlCb are payabli In aha~•• ot coaaon Steck or Cl&a• A Co..on Stock, the ho14era of ahara• of eo .. oa stoc~ •ball ~ entitled to ~eceive dividanda payable only in sh.area of ea.-on aeock and holder. of abal"ea of Cla•• A Common stock ahall be an~1~1ed to ~•ceive 4iv14•nda payable in ahara• ot Claaa A ea.aoD ltoak 1ft auab "uabe~ of aha~"•• of Cl••• A co•aon stoclc thae an convartU,l• into thae numb•~ of •h•r•• of ~o.aon Stock waiob tha holder• of •h•~•• of C1aaa A Co.-on Jtoca vo~l4 ~ave be•n aft~1tled to if tb• abar•• of Cla•• A C~ft a~oc• had at tha tia• •ucm diviclencla "•r• dac1a~e4 bean t\l11y ccn\venad into •b•r•• of co.-on seock. 
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Sub,ee~ to and upon ec•pliance wieh the p~ovisions ot 
this Article 4, each recor~alda~ ot Claa omm ock excep~ 
as harainatte~ provi ad sna a en tle a f~o~ 
ti:a to 'tim• taconver • • a • ••• aaon oc ala 

· ey sueS neldl~ iisd egac nAIOi£ oC 4uly au~or1zad, validly 
iltUed, tully ~ an non&ssesaa~le aharaa o! c Stoek equal 
to the A o auc •~. s 
he natte~ det1ned) on the data of such conve~ o 1ed b 
the a re ata numbe~ 

s a c 
• s ar na tar a tined) !!l•r••J.~--~~ -· n common s 

on the c!at:·e ot such conversion£ exeapt_::tE.at 'l'ha P~ an a 
.fiiitlrance company o!" w~lea ( Pzouclenti•l•) (~ut not includinq 
any ot its tranateraee) shall not ba en~itlad to convert ita 
share• ot Class A Ccmaon Stoc~ into tharaa ot eomaon·stock ot~ar 
than upon ot tha ettectiveneaa of any ~eq1•tration under the 
Securit1•• Act cf 1933, as than 1n attac~, o~ any auccesso~ 
tederal •tatute than in tore•, in which aucb •nares of common 
Stock are incluc1ecl. 'l'he tana 11hlly Dilutecl ou~atandinq" •hall 
m•an, when ua•d vith ~•f•rence to Co~o~ation co .. on Steck a~ any 
tiae as ot which the numb•~ ot •n•~•• t~eraot 1• to be 
determined, that the nuaba~ ot auCh aharee ot co~ation Common 
Stoex out•tandint •hall be deeaad to equal (A) ~· aua ot,vithout 
duplication, (1) all aha~•• o~ outatandinq ea~o~a~ioft Coaacn 
stock, (ii) all sb•~•• o~ co~o~ation coeaon Stock i•auable in 
reapec~ ot all outa~andinq option• o~ converti~le Secu~it1aa (ae 
such term• are bereinatt•r defined) of the Corpo~ation ancl aucn 

=·-·-·.:.;;:::; -=.. 

.Option• ancl convertible Sacu~iti•• ahall be treated •• tully 
conve~~ad or exarciaed into, abaraa of coaaon Stock) raqardl•••, 
in each caae, ot any •~•rciae price the~eot o~ vbeehe~ sugn ri;ht 
ia p~•••ntly exerciaable, (iii) the nuab•~ of sh~•• ot 
eo~cration ea.aon Stock e~ivalent to the pa~iatJ&ttnq int•~••t 
in the equity value ~ ••~in9a po~en~ial ot ~e corporation 
und•~ all ou~atandinq Partiaipatinv ••~itie• (aa aucb tara 1a 
horainatter 4afinefl)· of the C:OI1tOJ:&tion, (iv) all ecntinfent 
Share a ( aa aucb tan i• hezoainafte~ clefiftacl) of COI'POI'&tiol\ 
common Stoc~ and abar.. oc Corpo~ation cosaen ltoa~ iaauabll 
purauant to at.£1~ cont~actual obl1qationa of tba eozopozoation, 
an4 (Y) all ~ of Co~l'ation eo.aon Stock iaau&Dla in 
reapac~ ot all o~~ og~t&ftdin• ~ity ••~ritiea, in each caae 
whether dilutive a~ anti-cli.lutive, p~:ovidacS, that t!l• 
calgulation• pu~auant to tbia alau•• (A) aha11 axo1u4e aba~:•• ot 
eorporation co .. an s~ iaauabla upon conve~ion of th~ claa• A 
ecaaon Stock tha• 1• outataftdinq or taa~ 1• iaauable upon 
exerciae ot the va~ant ot the co~o~ation tba~ va• o~itina11y 
iaaue4 ta Midlantio Na~iona1 ~ an or abOu~ ooc~~ •• 1111 an4 
that va• initially •••roiaable to~ 21 ahara• oc c1aa• A caaaon 
Stock (th• "M14lantic wa~an~•) (the nuab•~ oc ahara• oc 
corporation eo .. on stock ~••ultint f¥oa the ealgulatioft purau~t 
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ta tt\11 clause (A) beinq herein the "Clauae A Amount"), ;»lua (8) the number obtained by IUbtra~tin; (1) the quotient obtaine4 by dividinq (x) the Clause A Amoun~ ~Y (Y) the number obtained ~Y su~tractinq (i) tha number one minu•(ii) the Total conversion Pereentaqe (exprea•ad in ueaimal tora) minua (2) the Clause A Amoun1:. "Total Conversion Perc:entac;•" equals the p~oduct obtai~ed oy multiply1nq the A4jUated Conve~sioft Pe~~entaqa timea tha sum ot tha number ot ou~atandin~ •narea of Claaa A common Stock and the number ot shares of Clasa A Coamon Stoc~ tor which the Midlantic Warrant ia ·~erc:iaable. %~ any ••curity rete~red to in ~ataqoriea (1) throuqh (V) above fall• into mor• than ona such eateqory, tha number of abarea ot Corparacian common stock in respect of •uc:h security to be inclu4ed in the determ1aat1on ot Fully Diluted Outs~andin9 ahall be qiven ettact 1n no mora than ona •ueh cateqo~. It the •hates ot a claaa or sa~ies ct co~aration common Stock shall be convertible into aore tftan one •haroe.-of anoth•r claaa or aerie• of eorpozoa~ion Coaon Stock (vhether suCh •h•~•• azoa eonvertibl• individually or in Qftita of more than one sha~), the daterainat1on·of fully Diluted outttandin~ ahall be made by aaauain9 the converaion ot all such lhar••· 
The ten "Continc;•nt Sl\area• shall uan auc:b ahara• ot capital stock of the co~ora~ion •• are is~uable pur•uant to ·op~iona, eonvertU.le ••~1t1ea,exiatinq aqre ... nca o~ plana upon the ogcurrenca of a tutu~• even~ or vith the lapae of tl .. an4, vith respecc to the Corpo~acion, inaludinq, without liaitation, the •axiaua n~er of abaraa of CO~ration co.aon Stack 1aauacle unda~ th• eo~oracioft'a lilt Stoa~ Avard Plan. The tar.a •conver• tible S•~1t1a•• &ball aaan evidence• of indebtedneaa, aha~•• of •tock or other .. ~itiae which ace 4il'aCClY o~ indirectly eonvertible in~o o~ exebanqaab1e, with o~ vl~ou~ payaant ac additional cona1de~a~1on in caab o~ p~oparty, to~ abar•• of corporation ca..an Stool, a1tbe~ 1.-.dia~aly o~ U»on tha occur• · renee oc a apec~itle4 elate oco ev•n~. Tha ten "Op•iona• lh&ll ~••n ~i9hta, ot~ioa. •~ varcant. to aubac~1~• cor, pur~baaa or otherw1•• aoc-1~ Cocpo~ation eo .. on stock o~ conv•~1~1• aaau­ritie• at U. CO&'p01:'&&1on. 'ftle t•m •~ta~ic:ipatint Sac:uritl••" shall •••n •~iti .. or contractual ob11;a•1on. of the corpora• tian, ifteludinr, vithau• 1taita~ion, •~ock appracla~ion ri9bta an4 warrant app~eaiatlon ~i9ht•, vhich entitle the bo14•~ or baneticiary ~•reof to ahare in tha equity valua or •aznin9a potential of ~· corpo~ation, vh•thar the •hara of aucb value or potanti&l ia aa a9raad upon ~t a~ 1• 4ete~1ned bf aa aotual t~&ftl&ction, an appraisal o~ a to~la takiftt aacount of nat worth, caab tlov, raYenuaa, .. ~inqa or aoaa othe~ balance ahaet o~ incoa• ata~aaent a~ caab flow •aaaura, o~ any coab1nation ot any of th• toreqoinq, i~r••p•c~iva or whath•• auob ho14•~ haa the 
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ri9ht to exehanqe such ••cu~itiea or oontraetual obliqations for 
Commcn stock4 For the purposea Of the imaed1&tely pracedinq definition, Participatinq securitiea 8hall not inclu~e (1) any options or (ii) C8Sh ~onusea pai4 to otticera and emplcyeea at the corporation and its s~aidi&riaa in a manner consistent vtth paat praccic•• ot the eorporatton and ita SUbai4iariast p~ov1~ed, however, tha~ ao lonq •• any share• of the Corporation's 10' cumulative R•deemabla Pratarre4·stoek of the eorpo~ation are o~tatan~inq, sucb bonuses aball not axoeed th• aua of (A) 10' of tha· tirst ss,ooo,ooo of EBIT (aa auch term 1• hereinafter datine4), plu• (B) ''of the ••cond ss,ooo,ooo of ESIT, plua ce) 4t of all EBXT in excaaa ot the ••aaft4 $5,ooo,ooo a~ E8t~. The tar= NEBITN shall mean, for any t1•ca1 yea~ of th•. corpora~ion, 

(i) tha •um ot the aaount• for aueh f1•cal ~·a~ at (A) consolidated Net Incom•, (B) con•olidated inter••~ expanae and (C) federal, state, looal and to~ei;n ifteoae tax•• minua (ii) 9&in• (or plu• lo••••J troa •••et ••l••• calculata4 in aceo~ance 
with qanarally acea~ted accgun~£n9 p~inc1p1•• to~ •ueh ti•cal year. Tha tar.. "Conaalldaeed Net Income• ahall mean, tor any tiacal yea~ of the eorpo~ation, the na~ earnin9• (or loaa) af~er tax•• of the corpora~1on an4 it. •~•i41ariae on a consolidated baaia to~ such fiscal year taken •• a •inqle accountin9 period ~etermined in conformity with 9•nerally acc•p~ed account1nq p~J.nc:ipl••· 

The Adjuat•d Coftveraion Pere•ntaq• shall initially equal one tantb of on• percent. Thereafter, atfect~ve upon each occurrence o! an l~i~y Redaaption (aa •uch tar.. ia herainafta~ defined) the new Adjua~ed CoftYe~sion Pa~cantav• shall equal the quatieftt {exp~•••ed •• a P~•n,aqa rounded to the fteareae one thousandth of on• perc•nt) ob~aine4 by divi4inq (A) an amount equal to the number of ahar.. of c~on s~ook i•auable ~pon eonve~sion of on• ahara ot Claae A Co.aon ltook immediately prio~ t:o aueh Ec;\li.ti RMaapt:ion by (I) an aaount equal to the ~otal numbe~ of ru1 y Dilutad ou~atandinq sha~•• of corporation common stoclt 111U1lad.1ata1I afte&- •uch Ec;uit! bdap~ion. 'l'he tana "J:quity 
R•c:teaption• .atal ... n any recl .. pt on, purcbaae, c:ancellat:ion o~ other acqui•ition, di~actly or 1n41reotlf, by the corpo~at1on or any of ita aub•idiariee, of eo~o~ation co.aon stook, opt1ona, continqan~ S~••• Conve~ibla seou~itia• o~ P~1Qipat1nq S•euritiea or any oth•~ e~ity ••~itia• of ~ eorporat:ion othe~ th&ft P~ferr.d ICock. 

so lonv •• any •hare• of ~1••• A co..on Stock 1a out• •~andinq th• ec~oration afta~l not iaaue any voeinq aec~itiea otha~ tnan Casson Steck and 10' cuaula~iv• le4eaa&b1e ~eterred Steele. 
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Each eonve~aion ot •h•~•• of Cla•• A comaon Stock into Common stock shall be effected by the surrenda~ ot the eert1fi• eate or ~•rtitica~•• ~•preeentint •harea of Cl••• A eomaon stock to be converted at the p~in=ipal ottice ot the Corporation Cor such othar office o~ a;ency of the Corporation aa the Corporation may dasignate by notice in v~itinq to the holda~ o~ hol~era of Cla•• A co=mon sto~k) •~ any tiaa 4urin9 it• uaual bu1inesa hours, toqathar with ~ittan notio• by tha ftolder ct auch Clasa A ccmmon·stcck, stat1nq that such holder 4ea1raa to conva~ the sharea, or a atatad number ot the abaraa, of such elaaa A common stock ~•pre••nte4 oy •ucb certificate or certifica~•• into eommon Stock which notice ahall al•o •ta~a the name or namea (with addresses) and denominations in whiob the oertiticata or certiti• eat•• tor such eommon Stock aha11 be issued and ahall inclu4e ina~ruceion• tor delivery thereof. P~eap~1y altar aueb su~render an4 tha recaip~ of •uch ~1ttan no~ica, th• Co~oration shall iaaue and del1v•r in aocor~anca Vith •~ch ina~~ctiona the ce~­titicate c~ c•rtiticat•• to~ ~he comaon stac~ 1a•uaola upon aucn eonve~aion. such convar•1on ahal1 ~· deemed to have baen ettacta4 •• at the c1oae ot bu•ine•• Oft ~he date en which auoh certificate or cart1ficataa shall have baeft aurrandered an4 auch noei=• shall have ~••n raoe1ve4 and ae suca ttae tha ri9hta of eae holder ot such claaa A coaaon stock (o~ apecitied portion thereof) as such hold~ shall caaa• and the per•on or ~·~•ons in whoaa nama or naaaa the certificate o~ cartiticataa tor shares of Common Stock are to ba iaauad upon auch coftva~sion ab•ll be d•emed to have baooae taa bold•~ or ho14e~• of racord ot tha aharee ot auch coaaon stoa~ repr•aente4 the~eby. 
I! the eo~ratian sha11 ln any .ann•~ aUbd1v14a or eouin• tba ouuUndlnCJ abarea ot the c:aaon st:ocJc o~ Cl••• A couon stocJc, th• oui:atandiftf aharea ot th• oth&~ ala•••• shall b• proportionately a~iv14ed o~ eoabine4. · 
a~.. ot Claaa A common stock which ar• rapurch&aed, ~•deemed o~ OODY~ad into •bar•• of common s~ock aa pravi4•4 herein •ball no~ be r•L••ued. 
Taa eo~~a~ian will &~ a11 time• re•erve and keep available ou~ of lta autho~iaed ~~e unia•ued •h•~•• o~ eomaon stoc~ or ita t~ ... ~ aha~ea, aolely ~o~ the purpoa~ of ia•u• upon the cOftv~aioa of the Claae A co .. on Stock •• p~ovided in thia ~iole 4, auCb nuabe~ of abarea o! Co.-on stock •• ehall then be 1aeuab1e upon the eonveraion oC the then Ou~8tandint 1harae of C1aae A co.acn stock. The Cozpo~atioa eov•nanta all aha~•• ot coaaon stock Vbicb •hall be eo 1aau&bl• aball, vhaa issued, be duly and valldli 1aaued, tullY paid and nonaaaesaab1e and fr•• t:a. all ~xaa, 1 ana &nd ch&r9••• T.b• co~ora~ion will 
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take all such action aa may be neceasary ta aaaure that all auch 
snares o! common Stock may be so issued without violation et any 
applicable law o~ requlaeion cr any raquiramenta ot any domestic 
ato=k exchange upon wh1ch anarea or common Steck may be liate4 or 
at the National Aaaceiation ot s•curitiea Deal•~•, tnc. 

tt afty share• ot eomaon stock required to be re••~•d 
tor purposes of ccnversioft ot the Cla•• A eoaaon Stoc~ hereunde~ 
require reqiatrati=n or approval of any ;~ernmental authority 
unda~ any tedaral or state law· (o~er than any ra9istration under 
the Securitiea Ac~ ot 1933, •• than in eftac~, o~ any auceeaac~ 
tederal statute then in force, o~ any •t•~• aeauritiea lav, required ~Y reaaon of any tranater involve4 in auch convareion), 
or liatinq on any 4caeatic sacuritiea exchan~e, betora sucb sharaa may be isauad upon conve~aion, the eorpor1tion ahall, at 
its expense and •• axpe4itiauely aa pcaaible, use ita beat ettorts to causa auch ahar•• to ba 4uly reqiate~ed o~ approved 
tor l1at1nq or liated on aucb ~oaeae1c securiti•• exehanqe or 
quoted in the National Aaaeciation of seouritiea De•l•r• automa~e4 quotation 1yatea, aa the ca•• aay be. 

The iaauane• ot certitica~•• tor •haraa of common stock 
upon conve~ion of aha~•• ot Cl••• A common Stoc~ shall ba made 
withoue charqe to holdart of such share• ot Claaa A Common stock 
fo~ any isauanca tax in raapect thereof, o~ other coat incur~e4 
by the eorpo~aticn in connection vith suCh converaion and the 
related i•auance of abaraa ot co.-on ltackl provided that the 
co~oration shall not be raquirad •o pay any ~ax whl~h aay be payable 1n raapect of any t~an•f•~ involved in the iaauanca and 
daliver:y ot any cart1!1c:ata in • naaa othaz:- than that ot tha holder ot the ~1••• A eomaon s~ock convaxted. 

!ha Coapany v111 not clo .. ita ~oka aqainat the t~ana­
tar Qt any aha~•• of Claaa A co .. on Stack excep~ •• may be r1qu.i::acl pu~ ~o any abazoabo14a.:a' aqz:e .. ent to wb1eh the corpo~ation aDd tba bold•~• ot Cla•• A cosaon Stock azoe parti••• ~· eo~~·~ion ahall keep &~ ita p~inoipal offi~• (OJ: 
sucb cthe~ plao• aa tba Corporatioft reaaonably 4eaiqnatel) a reqiate~ to~ ta• z-.ia\~:ation oc ahar.a o! comaon stoak'an4 cl••• 
A ~o.aon stoet. Upon the aurrander.oC any ce~itioata ~apra• 1antinq aha~•• of eo-.on stock o~ C1aaa A co.-on stock a~ •ucb 
place, the eorpo~a~ton shall, a~ tha ~•que•• ot the ra9iatarad 
hold•~ of aueh ae~ifioata, executa &ft4 deliva~ (&~ the·CO~o~a­
tion'a axpanae) a new ce~iticate o~ c~1ficataa in •xchaftte th•~•tor rep~•••nt1nt ia ~· aqqreg•~· the nuabe~ ot ahara• oe aueh ola.a ~•p~eaanted by tha •ur~an4arad aa~itioa•• (and the 
corpo~aticn tortbv1~ shall eancal auch •urrende~ed ca~1tieata), 
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subject to the r•quireaenta ot ap~licable securities laws. Ea~b 
such new carei~ica~• shall ~· r_,••t•~•d ia •ucn nama an4 shall 
represent sucn numb•~ of sha~e• of au~h cla•• •• shall be 
requested by the holder o! the surrlndered certificate an~ shall 
be s~atantially identical in tcra to the •urreftdere4 
certiticate. 

Upon receipt of evidence raa•onab1y satisfactory ta the 
Corporation (an attidavit ot the ~e;iatared hol~er, without bond, 
shall be aatiataetoz:y) of the ovn•r•bip ancl the loss, th•tt, 
daatrueticn or mutilation ot any Qa~~ifieata •vi~anc1nq one or 
mora aharas ot Common stoek or Claaa A common Stock an4, in the 
case et any such loa•, that~ o~ d•atrueticn, upon ~eceipt ot 
indemnity raaeonaDly satiatac~o~ to the Corpo~ation (p~ovided 
that if the ho14a~ is an ina~itutional invea~or, bank or banx 
holdinq company, ita own aq~eamant ot indeanity shall be 
satiatactory) or, in th• caae ot any such aut1lat1on, upon 
surrender ot auob certificate, tbe eo~arac1on shall (I~ ita 
expanae) •x•cuta and deliver in lieu of •ucb ce~iticata a new 
certificate oC like ~ind repr•••ntin9 the number o~ ana~•• ot 
such claa• rapraaantad by 8Ueh loat, atol•n, deatroy•d o~ 
mu~ilat•d cartit1oata and date4 the da~• ot •~ch lcJt, stolen, 
aaatroye4 or mutilated certitica~e. 

Th• tara "outa~an41n9• when uae4 in this Atticle 4 with 
rotaranca to the ahara• of coaaon Stock or Claaa A common Stock 
•• ot any particula~ ~ime eh&11 nat inclu4a any such ah&r•• rep• 
raaenta4 by any cartiflcate in lieu of vhich a nev certificate 
hae ~••n axagute4 and deliVered ~y the ~orpo~a~ion in accardanQe 
with taia Articla 4 bu~ ahall 1nc1u4e only thoae aharea repre•anted by aucA nev certificate. 

E~c•p~ aa otberviae provided by law, ~• hold•~• ot 
common stook aa&ll be en~1t1e4 to on• vote per ahara on all ma~­
tars ta be voted oa by tbe stockholders o~ the Co~ora~ion, Class 
A co~on Stock •ball have no right to vo~• on anl aa~to s. 
V"ote4 on ,, tt111 •••Jcbolcl•r• ot t1N Cci"Poi'a£lon 1£neiucU.nq, 
withou~ liaita~ion, any election or removal of ~• d1reotora oC 
tha ccrpora~ion) aDd Claaa A comaan s~ock aba11 not be included 
in date~ininq the nuabe~ a! aha~•• vo~in4 o~ entit1e4 to vote on 
such matterar provldf4 that tha holder. ot ~1••• A common stook 
aball. be entitled to on• vot• ,.r ebU"e, voti~~ ttparg•l~ aa a 
cla••, ot Which the af!lriltiw v«tt&e 'I *•• 1\9' OJ: i fit~n 
con•ent with OJ: WithOUt & meeting Of holdt~a 0~ a~ laaa\ 16•2/lt 
ot the outatan4in9 ahar.a of Claa• A eo.aou Stock ah&ll be nec•a­
••ry fo~ (1) any oonao114a~ion o~ .. ;a•c a~ the corporation witb 
o~ lnto any a~•~ corpo~atian a~ corpo~ation•, (ii) any convey­
an~•• 1a1e, •••iqnaant, t~anater o~ otbe~ d1apoaitlon o~ all o~ 
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any su~atantial or materiAl ;a~~ ot tbw Corporation'• a11ats in one e• a sat!i• ol tranaactio~er than su~tus Assets (aa such term is heraina~ter d•tined), (i~i) any li~i~ation, tiiasolut:ion or vindinq•up of the Cotl)oratlon, ( ). any amanc!ment to the certiticat• ot_~n~o~cration or by-lava o~ the-c~-rporation so as to aftagt adversely • rlqht• ot the nolde~• of ~orpora­tion Common Stock and lV) any creation ot any new ••riea or cla•••• ot 'reter:r:•d Steck or-'Ur-t•auanca ot ac!cSitional. sh.area ot Pratarrad stock or any Participatin9 sa~ritiea1 an~ provida4 turthar that no aaandmeM·-r-aoclificat.ion ot- waiver ot any pt'o• vi•ion ot this P•~agzoap~ (or the nuab•~ o~ aharaa ra~irad to approva such amendaant, modification or waivar) shall ba ettac­tiv• witho~t th• prior wri~tan conaant ot tha holcS•r• ot at least ~ot of elaaa A eommon Stoc~ ou~atandinq at tne time eucn cnanqa snall ba made so attected by aucb aaendaant, modification or waiver. Th• term "Surplu• Aaaeta• aball •••n ~· Corporation'• Pompano Beach, Flori~a tacili~y an4 all ot tha Co~orat1on'a an~ its SUDai~iariea' railway ca~a. 
zxeept d~in9 any time when any or all ot Manutaoturara Hanover Truat Company, Prudential and M14lantic National Bank hol~ ar.•! eharea ot Corporation C:auon stock, •harea ot Pr•t•rrect Stock <: any wanant.s to purchase Corporation c:oaon Stock iaaued in part~al aati•taction ot the corpora~ion'a obliqatione to such financial institutions Uftl••• the Corpo~ation •hall have obtained p~ior written conaent t~• each oC euch ina~1tutiona, the aoar~ ot Oiractora ia &uthoriled, by resolution• 4uly adopted and filed aa •••ndmenta to thia cart1ficata of Inca~oraticn, at any ttma and traa time to time, ~o div14•, and to cause tha iaauanca of, tha Preferred ltoclt 1n ona 01: 11l0re aeri•• e4 ta clei:en&ine tha daai;nation of aaQh ••~1•• and the ~ela~iv• ~otiftq, dividend, liqui4at!on, and otbe~ righta, p~•fe~enca•, and 11aitationa ol tha.eharea o~ each ••~1••• inclu41nq (bu~ wi~ou~ limiting tha· qene~ality o! tba foregoinq) the tollovinqt 
(1) !be daaitnation of aucb ••~1••' 
(2) Tba nuabar of ahara• cona~itu~ia~ auch ••riear 
(') Tbe rata and t1••• at whioh, and the t•~ an4 con~itiana on wbich, dividend• on ahar•• of suCh aariea vill be pai4, an4 ~· •tatua of •uch dividend• •• ouaulative o~ noneuaula~ive and •• pa~iclpaeinq a~ non-participa~in91 
(4) Tn• ~ith~, if any, of the ~14•~• of •har•• of such •ezoiea to oanva~ the •au inta, or exohanqa the a ella to~, ahar•• of o~azo cl••••• o~ ••~i•• of atock oc the cor• »Oration and tba te~ and condition• of auah conve~aion oZ" 
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exchanqe, ineludin9 provision to~ a4juata.nt o~ the conver• sion Frice or rate in auch even~• aa tba Boa~4 of Ci~ectora l'.:i. •hall daterminet 
i 

(5) Thl redemption pri~• or priQaa and. the tiMe or timaa a~ whiQh, and the ter.aa and con4itiona on which, share• ot auch seriea may ba red•••ed' 
(8) The ~iqhta ot tha· hold•~• at aharea of auch 1eriea upon the voluntary o~ involuntary ~iaaolution, liquidation or windinq•up at ~· Corpo~ation, 
(1) 'l'ha ~•n• or uount: ot any a.t.nJcin9 t\and prcvidecl tor the pu~chaae o~ redemption ot the •~•• at auch ••~1••, anc:l 

(I) !he votinq riqh~• at the hold•~ ot abarea of •uch ser1e•, includinq vn1tbar auch •e~i•• aha11 have na votinq ri9bta, or multiple, ~1, limited o~ apeaial vo~int riqhta. 
Detore any dividend• aba11 b• paid on ~. ecmmon stock or e1aaa A eomaon Stock, aha~•• ct ~aterred·stock at any ••~1•• shall ba enti~l•~ to ~ecaive dividend• at the rate, it any, ea~abliahed tor sucb a.ri... l•fore &ny dia~ribution i• made vith respect to tb• comaon Stoc~ a~ Claaa A co.aon Stog~ upon dia•olution, li~ic:lation, o~ vindiftf•Up ot the attai~• of the corpora~ion, sh•~•• or Pr•tarred Stock of any ••~1•• aball be enticled to receive tbe .. oun~, it any, payable upon diaaolution, liquidation, o~ vin41n;-up ot ta• atta~~ ot tbe eorpo~ation ••t&Dli•h•4 ro~ auch ••~1••· 

Whenava&- aay uazoea of Pt-•t•ned Stoc:Jc ot any •paaitic: ••~1•• are red•.... o~ npuzocha•n by the Col'l'Ozoation, auc:h sbarea shall not be ~eia•ue4 •• pa~ of aueb ••Z'i•• bu~ ahall reauaa the au.-. ot auco~ize4 al\4 uni•w•cS abazoa• o! PreterrecS stock. 
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P.AGE 1 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF LCP CHEMICALS & PLASTICS INC. FILED IN THIS OFFICE ON THE FIFTH DAY OF JANUARY, A.D. 1988 AT 10 O'CLOCK A.M. 

A 
729264044 DATE: 

:2345564 

09/21/1989 
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CERTIFICATE ·JF AMENDMENT OF 

RESTATED CERTIFICATE OF INCORPORATION OF 
LCP CHEMICALS & PLASTICS, INC. 

LCP Chemicals & Plastics, Inc., a corporation organized 
and existing under and by virtue of the General Corporation 
Law of the State of Delaware, does hereby certify: 

FIRST: That at a meeting' of the Board of Directors 
of LCP Chemicals & Plastics, Inc., resolutions were duly adopted 
setting forth a proposed Amendment to the Restated Certificate 
of Incorporation of said Corporation, declaring the said 
Amendment to be advisable and directing that the proposed 
Amendment be submitted to the shareholders of said Corporation 
for consideration thereof. The resolutions setting forth 
the proposed Amendment are as follows: 

RESOLVED, that the Restated Certificate of Incorporation of the Corporation be amended by changing the Article numbered •1•, so that, as amended, said Article shall read as follows: 
•'l'he n~ of the Corporation is BAHLIB GROUP, INC. • 

FURTHER RESOLVED, that the above proposed Amendment be submitted to the stockholders for their approval as required by law. 
FURTHER RESOLVED, that upon approval of the above proposed Amendment by the stockholders of the Corporation, the proper officers of this Corporation be and they are hereby authorized and directed to file the necessary Certificate effecting said Amendment with the Secretary of State of the State of Delaware and to cause a copy thereof, certified by said Secretary of State, to be recorded with the Recorder of Deeds of New Castle County, Delaware, and also to file the necessary documents if any, concerning said 



,. 
I 

' ... 
Amendment with the appropriate filing officers in all jurisdictions where the Corporation has heretofore qualified to do business as a foreign .corporation. 

SECOND: In lieu of a meeting and vote of stoc~holders, 
stockholders owning not less than a majority of the outstanding 
capital stock entitled to vote have given written consent 
to said Amendment in accordance with the provisions of Section 
228 of the General Corporation Law of the State of Delaware, 
and written notice of the adoption of the Amendment has been 
given as provided in Section 228 of the General Corporation 
Law of the State of Delaware to every stockholder entitled 
to such notice. 

THIRD: That said Amendment was duly adopted in accordance 
with the provisions of Section 242 of the General Corporation 
Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 
not be reduced by reason of the said Amendment. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. has 
caused its corporate seal to be hereunto affixed and this 
Certificate to be signed by its Chairman of the Board and 
attested by its Secretary, this !! day of December , 1982. 
ATTEST: LCP CHEMICALS & PLASTICS, INC. 

By:~C":~~~-'",Wp?~' / _ ~~n,Jf: 
Chairman of the Board 
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~ffice of ~ecretaru of ~tate 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 
CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF 
LCP CHEMICALS & PLASTICS, INC. FILED IN THIS OFFICE ON THE 
SECOND DAY OF MARCH, A.D. 1987, AT 10 O'CLOCK A.M. 

A 

729264043 DATE: 

2345561 

09/21/1989 
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CERTIFICATE OF AMENDMENT OP RESTATED CERTIFICATE OP INCORPORATION OF LCP CHEMICALS • PLASTICS, INC. 
LCP· ·chemicals & Plastics, Inc., a corporation or­ganized and existing under and by virtue of the General Cor-poration Law of the State of Delaware, DOES HEREBY CERTIFY: First: That at a meeting of the Board of Directors of LCP Chemicals & Plastics, Inc., resolutions were duly adopted setting forth proposed amendments to the Restated Certificate of Incorporation of .said Corporation, declaring said amendments to be advisable. and directing that the proposed amendments be submitted to the shareholders of said Corporation for consideration thereof. The resolutions setting forth the proposed amendments are as follows: 

RESOLVED, that the Restated Certifi­cate of Incorporation of the Corporation be amended by adding thereto a new Arti­cle lO to read as follows: 
"No director of the Corporation shall be personally liable to the Cor­poration or its stockholders for monetary damages for breach of fiduciary duty as a directorJ provided, however, that this provision shall not be deemed to elimin­ate or limit the personal liability of a director (i) for any breach of the direc­tor's duty of loyalty to the Corporation or ita stockholders, (ii) for acts or omissions not in good faith or which in­volve intentional misconduct or a knowing violation of· law, (iii) under Section 174 of the Delaware General Corporation Law, or (h) for any transaction from which the director derived an improper personal benefit. • 

FURTHER RESOLVED, that the Restated Certificate of Incorporation of the Cor­poration be amended by adding thereto a new Article 11 to read aa follows: 



. ' 
-

"Each person who was or is made a party or is threatened to be made a party to or is involved in any threatened, pending or completed action, suit or pro­ceeding, whether civil, criminal, admini­strative or investigative ("Proceeding"), by reason of the fact that he, or a per­son of whom he is the legal representa­tive, is or was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director, officer, trustee, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans, shall be indemnified and held harmless by the Corporation to the fullest extent per­mitted by the Delaware General Corpora­tion Law, as the same exists or may here­after be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to . provide broader indemnification rights than said Law permitted the Corporation to provide prior to such amendment), against all expenses, liabilities and losses (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) incurred or suffered by such person in connection therewith' pro­vided, however, that the Corporation shall indemnity any such person seeking indemnity in connection with a Proceeding (or part thereof) initiated by such per­son only if the Proceeding (or part thereof) was authorized by the Board of Directors of the Corporation. The right to indemnitication conferred herein shall be a contract right and shall include the right to be paid by the Corporation ex­penses incurred in defending any such Proceeding in advance of its final dispo­sitionJ provided, however, that if the Delaware General Corporation Law re­quires, the payment of such expenses incurred by a director or officer in his capacity as a director or officer (and not in any other capacity in which ser­vice was or is rendered by such person while a director or officer, including, without limitation, service to an em-
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ployee benefit plan) in advance of the final disposition of such Proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it should be determined ultimately that such director or officer is not entitled to be indemnified under this Article or otherwise. 

The rights conferred on any person by this Article shall not be exclusive of any other right which such person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, by-laws, agreement, vote of stockholders or disinterested direc­tors, or otherwise. 

The Corporation may maintain insur­ance, at its expense, to protect itself and any such director or officer of the Corporation or another corporation, part­nership, joint venture, trust or other enterprise against any such expense, lia­bility or loss, whether or not the Cor­poration would have the power to indem­nify such person against such expense, liability or loss under the Delaware Gen­eral Corporation Law." 

FURTHER RESOLVED, proposed amendments be stockholders for their quired by law. 

that the above 
submitted to the 
approval as re-

FURTHER RESOLVED, that upon approval of the above proposed amendments by the stockholders of the Corporation, the proper officers of this Corporation be and they are hereby authorized and directed to file the necessary Certifi­cate effecting said Amendments with the Secretary of State of the State of Del­aware and to cause a copy thereof, cer­tified by said Secretary of State, to be recorded with the Recorder of Deeds of New Castle County, Delaware, and also to file the necessary documents, if any, concerning said Amendments with the ap­propriate filing officers in all juris­dictions where the Corporation has here­tofore qualified to do business as a 
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.. , SECOND: In lieu of a meeting and vote of stock-
holders, stockholders owning not less than a majority of the 
outstanding capital stock entitled to vote have given 
written consent to· said Amendments in accordance with the 
provisions of Section 228 of the General Corporation Law of 
the State of Delaware, and written notice of the adoption of 
the Amendment has been given as provided in Section 228 of 
the General Corporation Law of the State of Delaware to 
every stockholder entitled to such notice. 

THIRD: That said amendments were duly adopted in 
accordance with the provisions of Section 242 of the General 
Corporation Law of the State of Delaware. 

FOURTH: That the capital of said Corporation shall 
not be reduced by reason of said amendments. 

IN WITNESS WHEREOF, LCP Chemicals & Plastics, Inc. 
has caused its corporate seal to be hereunto affixed- and 
this Certificate to be signed by its Chai~man of the Board, 
and attested by its Secretary, this .(Y.-H.\ day of February, 
1987. 

AT'rEST: LCP CBEIUCALS ' PLASTICS, INC. 

By:~d c.~Jr.,. 
Chairman of the Board 
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tDffire of "erretaru of "tate 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 
DELAWARE DO HEREBY CERTIFY THAT THE ABOVE AND FOREGOING IS A 
TRUE AND CORRECT COPY OF THE CERTIFICATE OF CHANGE OF 
LOCATION OF REGISTERED OFFICE OF THE COMPANIES REPRESENTED 
BY "THE CORPORATION TRUST COMPANY", AS IT APPLIES TO 
"LCP CHEMICALS & PLASTICS, INC." AS RECEIVED AND FILED IN 
THIS OFFICE THE TWENTY-SEVENTH DAY OF JULY, A.D. 1984, AT 
4:30 O'CLOCK P.M. 

729264042 DATE: 

2345558 

09/21/1989 



I.: 

CE:R7Ir:c;\'r£ OF CHi.t:CE: OF ADDRESS CF 
F.LC4STE:R!:O OFFICE: Ar.:O CF IU:CIST£iU:O ACE:!IT 

riL::.D 
,J: 30 

JUL :!7 .t=:• .f'.l't· 

l't:F.SUANT TO SECT!ON 134 OF TITLE 8 OF Til£ OE:LAWAR£ COO£ 

To: OE:PAR~NT OF STATE: 
Division of Corpor~tions Townsend Building 
Federal S trC!et 
Dover, Delaware 19903 

Pursuant to the provisions of Section 134 of Title 8 of the Oela~are Code, the undersigned Agent for service of process, in order to change the address of the registered office of the corporations for which it is registered agent, hereby certifies that: 

1. The name of the aqent is: The Corporation Trust Company 
2. The a~dress of the old registered office ~as: 

100 West Tenth Street 
Wilmington, Delaware 19801 

3. The address to ~hich the registered office is to be changed is: 
Corporation Trust Center 
1209 Orange Street 
Wilmington, De1a~are 19801 

The nev address vill be effective on July 30, 1984. 
4. Tbe namea of the corporations represented by said agent are set forth on the list annexed to this certi:icate and made a part hereof by reference. 

IN wzn:E:SS WHERJ;OF, said agent has caused thh certifi-
cate to be signed on its behalf by its Vice-President and AAsis-
tant Secretary this 25th day of July, 1984. 

THE CORPORATION TRUST COMPANY 
(N~ of Registered Agent) 

By v:A(~ e~~ee tf1 (Vice-Preudentl 
An'E:ST: 

·-...., ,( i....,) 
/f..:_ ·~ ... ~· / ,Gtc t.. !4-1-} 
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STATE OF DELAWARE - DIVlSICN OF CCRP~RATlONS 

CHANGE OF AUURESS FlLl~G FCH 
CORPURAJION JRUSJ AS Cf JULY l1,1984 
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0111140 LCP CHEMICALS & PLASTICS, INC. 
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(J}ffice of ,ecretar; of ,tate 

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF 
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND 
CORRECT COPY OF THE CERTIFICATE OF RESTATED CERTIFICATE OF 
INCORPORATION OF LCP CHEMICALS & PLASTICS, INC. FILED IN 
THIS OFFICE ON THE FOURTH DAY OF JUNE, A.D. 1984, AT 10:01 
O'CLOCK A.M. 

A 

729264042 DATE: 

2345553 

09/21/1989 



RESTATED CERTIFICATE OF INCORPORATION 
OF 

LCP CHEMICALS & PLASTICS, INC. 

The undersigned, having filed its original Cer­
tificate of Incorporation, under the name of Linden Chlorine 
Products, Inc., with the Secretary of State of the State of 
Delaware on December 13, 1971, thereby forming a corporation 
under and pursuant to the provisions of the General Corpora­
tion Law of the State of Delaware, does hereby restate its 
Certificate of Incorporation and certify as follows: 1. The Name of the Corporation is LCP Chemicals & 
Plastics, Inc. 

2. The address of its registered office in the 
State of Delaware is No. 100 West Tenth Street, in the City 
of Wilmington, County of New Castle. The name of its regis­
tered agent at·such address is The Corporation Trust Com­
pany. 

3. The nature of the business or purposes to be 
conducted or promoted is: 

To engage in any lawful act or activity for which 
corporations may be organized under the General Corporation 
Law of Delaware. 

To manufacture, purchase or otherwise acquire, 
invest in, own, mortgage, pledge, sell, assign.and transfer 
or otherwise dispose of, trade, deal in and deal with goods, 
wares and merchandise and personal property of every class 
and description. 

To acquire, and pay for in cash, stock or bonds of 
this corporation or otherwise, the good will, rights, assets 
and property, and to undertake or assume the whole or any 
part of the obligations or liabilities of any person, firm, 
association or corporation. 

To acquire, hold, use, sell, assign, lease, grant 
licenses in respect of, mortgage or otherwise dispose of 
letters patent of the United States or any foreign country, 
patent rights, licenses and privileges, inventions, improve­
ments and processes, copyrights, trade-marks and trade 
names, relating to or useful in connection with any business 
of this corporation. 



To acquire by purchase, subscription or otherwise, and to receive, hold, own, guarantee, sell, assign, ex­change, transfer, mortgage, pledge or otherwise dispose of or deal in and with any of the shares of the capital stock, or any voting trust certificates in respect of the shares of capital stock, scrip, warrants, rights, bonds, debentures, notes, trust receipts, and other securities, obligations, chases in action and evidences of indebtedness or interest issued or created by any corporations, joint stock compa­nies, syndicates, associations, firms, trusts or persons, public or private, or by the government of the United States of America, or by any foreign government, or by any state, territory, province, municipality or other political subdi­vision or by any governmental agency, and as owner thereof to possess and exercise all rights, powers and privileges of ownership, including the right to execute consents and vote thereon, and to do any and all acts and things necessary or advisable for the preservation, protection, improvement and enhancement in value thereof. 

To borrow or raise moneys for any of the purposes of the corporation and, from time to time without limit as to amount, to draw, make, accept, endorse, execute and issue promissory notes, drafts, bills of exchange, warrants, bonds, debentures and other negotiable or non-negotiable instruments and evidences of indebtedness, .and to secure the payment of any thereof and of the interest thereon by mort­gage upon or pledge, conveyance or assignment in trust of the whole or any part of the property of the corporation, whether at the time owned or thereafter acquired, and to sell, pledge or otherwise dispose of such bonds or other obligations of the corporation for its corporate purposes. 
To purchase, receive, take by grant, gift, devise, bequest or otherwise, lease, or otherwise acquire, own, hold, improve, employ, use and otherwise deal in and with real or personal property, or any interest therein, wherever situated, and to sell, convey, lease, exchange, transfer or otherwise dispose of, or mortgage or pledge, all or any of the corporation's property and assets, or any interest therein wherever situated~ 

In general, to possess and exercise all the powers and privileges-granted by the General Corporation Law of Delaware or by any other law of Delaware or by this certifi­cate of incorporation together with any powers incidental thereto, so far as such powers and privileges are necessary. 
4. The total number of shares which the Corpora­tion shall have authority to issue is (a) four million (4,000,000) shares of Common Stock with a par value of ten cents ($.10) per share c•common Stock•), (b) seven hundred thousand (700,000) shares of Class 8 Common Stock with a par value of ten cents ($.10) per share c•c1ass 8 Common Stock") 
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and (c) one million (1,000,000) shares of Preferred Stock with a par value of ten cents ($.10) per share ("Preferred Stock"). 

Shares of the authorized capital stock may be issued from time to time for such consideration, not less than the par value thereof in the case of stock with par value, as may be fixed from time to time by the Board of Directors. 

Except as herein otherwise expressly provided all shares of Common Stock, Non-Voting Common Stock and Class B Common Stock shall be identical and shall entitle the hold­ers thereof to the same rights and privileges. 
When and as dividends are declared thereon, whether payable in cash, in property or in securities of the Corporation, the holders of Common Stock, Non-Voting Common Stock and Class B Common Stock shall be entitled to share equally, share for share, in such dividends, except that if dividends are declared which are payable in shares of Common Stock, Non-Voting Common Stock or Class B Common Stock, dividends shall be declared which are payable at the same rate on each class of stock and the dividends payable in shares of Common Stock shall be payable to holders of that class of stock, the dividends payable in shares of Non­Voting Common Stock shall be payable to holders of that class of stock and the dividends payable in shares of Class B Common Stock shall be payable to holders of that class of stock. 

Subject to and upon compliance with the provisions of this Article 4, each record holder of Class B Common Stock (other than The Prudential Insurance Company of Amer­ica) shall be entitled at any time and from time to time to convert each share of Class B Common Stock held by such holder into one share of Common Stock. 

Each conversion of shares of Class B Common Stock into Common Stock shall be effected by the surrender of the certificate or certificates representing shares of Class B Common Stock to be converted at the principal office of the Corporation (or such other office or agency of the Corpora­tion as the Corporation may designate by notice in writing to the bolder or holders of the Class B Common Stock) at any time during its usual business hours, together with written notice by the bolder of such Class B Common Stock stating that such holder desires to convert the shares, or a stated number of the shares, of Class B Common Stock represented by such certificate or certificates into Common Stock, which notice shall also state the name or names (with addresses) and denominations in which the certificate or certificates for Common Stock shall be issued and shall include instruc­tions for delivery thereof. Promptly after sue~ surrender 
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and the receipt of such written notice, the Corporation shall issue and deliver in accordance with such instructions the certificate or certificates for the Common Stock issu-able upon such conversion. Such conversion shall be deemed to have been effected as of the close of business on the date on which such time the rights of the holder of such Class B Common Stock (or specified portion thereof) as such holder shall cease and the person or persons in whose name or names the certificate or certificates for shares of Com-mon Stock are to be issued upon such conversion shall be deemed to have become the holder or holders of record of the shares of Common Stock represented thereby. 
If the Corporation shall in any manner subdivide or combine the outstanding shares of the Common Stock, the Non-Voting Common Stock or the Class B Common Stock, the outstanding shares of the other class shall be proportion­ately subdivided or combined. 

Shares of Class B Common Stock which are converted into shares of Common Stock as provided herein shall not be reissued. 

The Corporation will at all times reserve and keep available out of its authorized but unissued shares of Com­mon Stock or its treasury shares, solely for the purpose of issue upon the conversion of the Class B Common Stock as provided in this Article 4, such number of shares of Common Stock as shall then be issuable upon the conversion of the then outstanding shares of Class B Common Stock (whether or not such shares are held by The Prudential Insurance Company of America). The Corporation covenants that all shares of Common Stock which shall be so issuable shall, when issued, be duly and validly issued, fully paid and non-assessable and free from all taxes, liens and charges. The Corporation will take all such action as may be necessary to assure that all such shares of Common Stock may be so issued without violation of any applicable law or regulation or any re- 1· quirements of any domestic stock exchange upon which shares of Common Stock may be listed. 

If any shares of Common Stock required to be re­served for purposes of conversion of the Class B Common Stock hereunder require registration or approval of any governmental authority under any Federal or state law (other than any registration under the Securities Act of 1933, as then in effect, or any similar Federal statute then in force, or any state securities law, required by reason of any ~ransfer involved in such conversion), or listing on any domestic securities exchange, before such shares may be issued upon conversion, the Corporation shall, at its ex­pense and as expeditiously as possible, use its best efforts to cause such shares to be duly registered or approved for 
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listing or listed on such domestic securities exchange, as the case may be. 

The issuance of certificates for shares of Common Stock upon conversion of shares of Class B Common Stock shall be made without charge to holders of such shares of Class B Common Stock for any issuance tax in respect thereof, or other cost incurred by the Corporation in con­nection with such conversion and the related issuance of shares of Common Stock: provided that the Corporation shall not be required to pay any tax which may be payable in re­spect of any transfer involved in the issuance and delivery of any certificate in a name other than that of the holder of the Class B Common Stock converted. 
The Company will not close its books against the transfer of any shares of Class B Common Stock. 
The Corporation shall keep at its principal office (or such other place as the Corporation reasonably desig­nates) a register for the ·registration of shares of Common Stock, Non-Voting Common Stock or Class B Commori Stock. Upon the surrender of any certificate representing shares of Common Stock, Non-Voting Common Stock or Class B Common Stock at such place, the Corporation shall, at the request of the registered holder of such certificate, execute and deliver (at the Corporation's expense) a new certificate or certificates in exchange therefor representing in the aggre­gate the number of shares of such class represented by the surrendered certificate (and the Corporation forthwith shall cancel such surrendered certificate), subject to there­quirements of applicable securities laws. Each such new certificate shall be registered in such name and shall rep­resent such number of shares of such class as shall be re­quested by the holder of the surrendered certificate and shall be substantially identical in form to the surrendered certificate. 

Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the registered holder, without bond, shall be satisfactory) of the ownership and the loss, theft, destruction or mutilation of any certifi­cate evidencing one or more shares of Common Stock, Non­Voting Common Stock or Class B Common Stock and, in the case of any such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Corporation (~­vided that if the holder is an institutional investor, 1ts own-igreement of indemnity shall be satisfactory) or, in the case of any such mutilation, upon surrender of such certifi­cate, the Corporation shall (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind representing the number of shares of such class represented by such lost, stolen, destroyed or mutilated 
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certificate and dated the date of such lost, stolen, de­stroyed or mutilated certificate. 
The term "outstanding• when used in this Article 4 with reference to the shares of Common Stock, Non-Voting Common Stock or Class B Common Stock as of any particular time shall not include any such shares represented by any certificate in lieu of which a new certificate has been executed and delivered by the Corporation in accordance with this Article 4 but shall include only those shares repre­sented by such new certificate. 

Except as otherwise provided by law, the holders of Common Stock shall be entitled to one vote per share on all matters to be voted on by the stockholders of the Cor­poration, the holders of Non-Voting Common Stock and Class B Common Stock shall have no right to vote on any matters to be voted on by the stockholders of the Corporation (includ­ing without limitation, any election or removal of the di­rectors of the Corporation) and the Non-Voting Common Stock and Class B Common Stock shall not be included in determin­ing the number of shares voting or entitled to vote on such matters~ provided that the holders of Class B Common Stock shall be included in determining the number of shares voting or entitled to vote on, and shall be entitled to one vote per share on, any consolidation or merger of the Corporation with or into any other corporation or corporations, any sale of all or substantially all of the Corporation's assets, any liquidation, dissolution or winding-up of the Corporation, and any amendment to the Certificate of Incorporation or By-Laws of the Corporation to be voted on by the stockhold­ers of the CorporationJ and provided further that no amend­ment, modification or waiver of any provis1on of this subdi­vision (or the number of shares required to approve such amendment, modification or waiver) shall be effective with­out the prior written consent of the holders of at least 90\ of the Class B Common Stock outstanding at the time such change shall be made. 

The Board of Directors is authorized, by resolu­tions duly adopted and filed as amendments to this Certifi­cate of Incorporation, at any time and from time to time, to divide, and to cause the issuance of, the Preferred Stock in one or more series and to determine the designation of each series and the relative voting, dividend, liquidation, and other rights, preferences, and limitations of the shares of each series, including (but without limiting the generality of the foregoing) the followinga 

(l) The designation of such series' 
(2) The number of shares constituting such se­ries; 
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(3) The rate and times at which, and the terms and conditions on which, dividends on shares of such series will be paid, and the status of such dividends as cumulative or noncumulative and as participating or non-participating; . 
(4) The right, if any, of the holders of shares of such series to convert the same into, or exchange the same for, shares of other classes or series of stock of the Corporation and the terms and conditions of such conversion or exchange, including provision for adjustment of the conversion price or rate in such events as the Boa.rd of Directors shall determine; 

(5) The redemption price or prices and the time or times, at which, and the terms and conditions on which, shares of such series may be redeemed; 
(6) The rights of the holders of shares of such series upon the voluntary or involuntary dissolution, liquidation or winding-up of the Corporation; 
(7) The terms or amount of any sinking fund pro­vided for the purchase or redemption of the shares of such series; and 

(8) The votinq riqhts of the holders of shares of such series, including whether such series shall have no voting rights, or multiple, full, limited or special voting rights. 

Before any dividends shall be paid on the Common Stock, Non-Votinq Common Stock or Class B Common Stock, shares of Preferred Stock of any series shall be entitled to receive dividends at the rate, if any, established for such series. Before any distribution is made with respect to the Common Stock, Non-Votinq Common Stock or Class B Common Stock upon dissolution, liquidation, or winding-up of the affairs of the corporation, shares of Preferred Stock of any series shall be entitled to receive the amount, if any, payable upon dissolution, liquidation, or winding-up of the affairs of the Corporation established for such series. All shares of any one series of Preferred Stock shall be alike in every particular except that, in the case of a series entitled to cumulative dividends, shares issued at different times may differ as to the dates from which dividends thereon shall be cumulative. 
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PREFERRED STOCK DESIGNATED AS ftSERIES C PREFERRED STOCKft 

1. Designation. One hundred fifty-one thousand seven hundred forty-nine (151,749) shares of the Preferred Stock of the Corporation shall constitute a series of Pre­ferred Stock designated as "Series C Preferred Stockft (here­inafter called the "Series C Preferred Stock"). 
2. Dividends. In each year the· holders of shares of Series C Preferred Stock shall be entitled to receive, before any dividends ·shall be paid or set aside for the Common Stock in such year, when and as declared by the Board of Directors of the Corporation and (if Manufacturers Hano­ver Trust Company is then a lender to the Corporation) con­sented to by Manufacturers Hanover Trust Company, which consent shall not be unreasonably w.i.thheld, out of funds legally available for that purpose, dividends at the rate of $1.80 per annum, and no more, payable quarterly on the first days of June, September, December and March in each year (each such day.being hereinafter called a "Dividend Date• and each quarterly period ending with a dividend date being hereinafter called a •Dividend Period"), commencing Septem­ber 1, 1981: and such dividends upon the Series C Preferred Stock shall be cumulative (whether or not in any Dividend Period or Periods there shall be funds of the Corporation legally available for the payment of such dividends), so that, if at any time dividends upon the outstanding Series c Preferred Stock from May 1, 1981 to the end of the then current Dividend Period shall not have been paid or declared and a sum sufficient for the payment thereof set apart for such payment, the amount of the deficiency shall be fully paid, but without interest, or dividends in such amount declared and a sum sufficient for the payment thereof set apart for such payment, before any sum or sums shall be set aside for the redemption of Series C Preferred Stock and before any dividend shall be declared or paid upon or set apart for, or any other distribution shall be ordered or made in respect of, or any payment shall be made on account of the purchase of the Common Stock. •common Stock•, as used herein, shall include Corporation's voting Common Stock and Class B Common Stock. 

3. Rights on Liraidation, Dissolution or Winding ~ In the event of any l~uidation, dissolution or winding up of the corporation, the holders of shares of Series c Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation available for distribution to its stockholders, whether from capital, surplus or earnings, before any payment shall be made to the holders of any stock ranking on liquidation junior to the Series c Preferred Stock (with respect to rights on liquida-
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tion, dissolution or winding up, the Series c Preferred Stock shall rank prior to the Common Stock) an amount equal to $30.00 per share. If upon any liquidation, dissolution or winding up of the Corporation, the assets of the Corpora­tion available for distribution to its stockholders shall be insufficient to pay the holders of shares of Series C Pre­ferred Stock the full amounts to which they respectively shall be entitled, the holders of shares of Series c Pre­ferred Stock and any class of Stock ranking on liquidation on a parity with the Series C Preferred Stock shall share ratably in any distribution of assets according to the re­spective amounts which would be payable in respect of the shares held by them upon such distribution if all amounts payable on or with respect to said shares were paid in full. In the event of any liquidation, dissolution or winding up of the Corporation after payment shall have been made to the holders of shares of Series C Preferred Stock and any class of stock ranking on liquidation on a parity with the Series c Preferred Stock of the full amount to which they shall be entitled as aforesaid, the holders of any class or classes of stock ranking on liquidation junior to the Series c Pre­ferred Stock shall be entitled, to the exclusion of the holders of shares of Series c Preferred Stock, to share, according to their respective rights and preferences, in all remaining assets of the Corporation available for distribu­tion to its stockholders. The merger or consolidation of the Corporation into or with another corporation, the merger or consolidation of any other corporation into or with the Corporation, or the sale, transfer, mortgage, pledge or lease of all or substantially all the assets of the Corpora­tion shall not be deemed to be a liquidation, dissolution or winding up of the Corporation. 

4. Non-Voting. The holders of shares of Series c Preferred Stock shall not possess any voting rights or pow­ers. 

s. Redemption. (a) So long as any shares of l'' Series C Preferred Stock are outstanding, the Corporation may, at the option of its Board of Directors, at any time or from time to time, redeem the -whole or any part of such Series C Preferred Stock. Any redemption pursuant to this paragraph (a) of this Section 5 shall be at a redemption price equal to $30.00 per share, plus an amount equal to the full cumulative dividends declared but not yet paid on the shares of Series C Preferred Stock being redeemed. If less than all the shares of Series C Preferred Stock at any time outstanding shall. be called for redemption pursuant to this paragraph (a) of this Section 5, the redemption shall be made pfo rata.with respect to such shares among the holders thereo • 'fbi total sum so payable per share on any such redemption is herein referred to as the •Redemption PriceM, and the date of redemption is herein referred to as the •Redemption Date•. 
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(b) In addition to redemption pursuant to paragarph (a) of this Section 5, the Corporation shall within four months after the. end of each fiscal year use an amount (to the nearest Sl,OOO) equal to 25' (or, if divi­dends on the Series C Preferred Stock are not then current, 30%) of the Net Cash Flow of the Corporation for such fiscal year first to bring any dividends on the Series C Preferred Stock which are then in arrears current and then to redeem such number of shares of Series C Preferred Stock as is possible. As used in this paragraph (b), the term "Net Cash Flow" for any fiscal year shall mean the excess, if any, of (i) the consolidated net income after taxes of the Corpora­tion and its subsidiaries for such fiscal year as determined from the audited financial statements of the Corporation and its subsidiaries plus the amount of depreciation deducted by the Corporation and its subsidiaries in determining its consolidated net income for such fiscal year over (ii) the sum of (1) the aggregate amount of payments made by the Corporation and its subsidiaries during such fiscal year on account of the principal of its long-term indebtedness, which indebtedness was outstanding on May 1, 1981, and also on account of the principal of the $7,000,000 loan to be made by Manufacturers Hanover Trust Company in connection with the repurchase by the Corporation of certain shares of its capital stock from Sprout Capital Group II, The Franklin Corporation and J. Henry Schroder Corporation and (2) the aggregate amount of capital expenditures made by the Cor­poration and its subsidiaries during such fiscal year. Cor­poration's calculation with respect to •Net Cash Flow• shall be delivered to Sprout Capital Group II, The Franklin Cor­poration and J. Henry Schroder Corporation within such four months after the end of each fiscal year. Any redemption pursuant to this paragraph (b) of this Section 5 shall be at a redemption price equal to $30.00 per share, plus an amount equal to the full cumulative dividends declared but not yet paid on the shares of Series C Preferred Stock being re­deemed. If less than all of the shares of Series C Pre­ferred Stock at any time outstanding shall be called for redemption pursuant to this paragraph (b) of this Section 5, the redemption shall be made prf £!!! with respect to such shares among the holders thereo • 

(c) In addition to the redemption pursuant to paragraph (a) or paragraph (b) of this Section S, the cor­poration shall redeem all of the Series C Preferred Stock at or prior to the closing of any of the following transactions unless prior thereto the Corporation has received the writ­ten consent of Sprout Capital Group IIa the merger or con­solidation of the Corporation with or into another corpora­tion: the sale of all or substantially all of the assets of the Corporation: or the public offering of any of the shares of the corporation's Capital Stock by the Corporation or by any shareholders holding more than 10 percent in the aggre­gate of any class of the Corporation's Capital Stock. The 
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redemption pursuant to this paragraph (c) of this Section s shall be at a redemption price equal to $30.00 per share, plus an amount equal to the full cumulative dividends de­clared but not yet paid on the shares of Series C Preferred Stock being redeemed. 

(d) In addition to the redemption pursuant to paragraph (a) or paragraph (b) or paragraph (c) of this Section 5, the Corporation shall on April 30, 1988, redeem all shares of Series C Preferred Stock outstanding as of April 30, 1988. The redemption pursuant to this paragraph (d) of this Section 5 shall be at a redemption price equal to $30.00 per share, plus an amount equal to the full cumu­lative dividends declared but not yet paid on the shares of Series C Preferred Stock being redeemed. 

(e) Notice of every redemption pursuant to this Section 5 shall be· sent by first-class mail, postage pre­paid, to the holders of record of the shares of Series C Preferred Stock so to be redeemed at their respective ad­dresses as the same shall appear on the books of the cor­poration. Such notice shall be mailed not less than 10 days in advance of the Redemption Date to the holders of record of shares so to be redeemed. On and after the Redemption Date, unless default shall be made by the Corporation in providing monies for the payment of the Redemption Price, all rights of the holders of shares of Series C Preferred Stock to be redeemed as stockholders of the Corporation, except the right to receive the Redemption Price, shall cease and terminate. At any time on or after the Redemption Date, the holders of record of shares of Series c Preferred Stock to be redeemed shall be entitled to receive the Re­demption Price upon actual delivery to the Corporation of certificates for the shares to be redeemed, such certifi­cates, if required by the Corporation, to be properly stamped for transfer and duly endorsed in blank or accompa­nied by proper instruments of assignment and transfer thereof duly executed in blank. Any monies deposited with the transfer agent, or other redemption agent, for the re­demption of any shares of Series C Preferred Stock which shall not be claimed after six years from the Redemption Date, shall be repaid to the corporation by such agent on demand, and the holder of any such shares of Series C Pre­ferred Stock shall thereafter look only to the Corporation for any payment to which such holder may be entitled. 
(f) So long as any shares of Series C Preferred Stock are outstanding, the Corporation shall not create any class of its Preferred Stock with liquidation or dividend rights on a parity with or senior to the Series C Preferred Stock, except with the written consent of Sprout Capital Group II. 

11 



6. Financial Statements. The Corporation cove­nants that, so long as any of the shares of Class c Pre­ferred Stock are outstanding, it will deliver to each of the holders thereof: 

(a) as soon as practicable and in any event within 45 days after the end of each quarterly period (other than the last quarterly period) in each fiscal year, consolidating and consolidated statements of earnings, re­tained earnings and changes in financial position of the Corporation and its Subsidiaries for the period from the beginning of the current fiscal year to the end of such quarterly period, and, a consolidating and consolidated balance sheet of the Corporation and its Subsidiaries as at the end of such quarterly period, all in reasonable detail and certified by an authorized financial officer of the Corporation, subject to changes resulting from year-end adjustments1 

(b) as soon as practicable and in any event within 120 days after the end of each fiscal year, consoli­dating and consolidated statements of earnings, retained earnings and changes in financial position of the Corpora­tion and its Subsidiaries for such year, and a consolidating and consolidated balance sheet of the Corporation and its Subsidiaries as at the end of such year, setting forth in each case in comparative form the corresponding figures from the preceding annual audit, all in reasonable detail and reported upon by independent public accountants of recog­nized standing selected by the Corporation1 and 
(c) as soon as practicable, copies of all such financial statements and reports as the Corporation shall send to its shareholders and of all registration statements and all regular or periodic reports which it files with the Securities and Exchange Commission or any governmental body or agency succeeding to the functions of the Securities and Exchange Commission. 

(d) Each holder of shares of Series C Preferred Stock of the Corporation agrees that such holder shall use all reasonable precautions to maintain all of the foregoing financial information relating to the Corporation and its subsidiaries in confidence and not to disclose the same to any third party. 
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s. The Corporation is to have perpetual exist-ence. 

6. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is ex­pressly authorized: 

To make, alter or repeal the By-Laws of the Cor-poration. 

To authorize and cause to be executed mortgages and liens upon the real and personal property of the Cor­poration. 

To set apart out of any of the funds of the Cor­poration available for dividends a reserve or reserves for any proper purpose and to abolish any such reserve in the manner in which it was created. 

By a majority of the whole Board, to designate one or more Committees, each Committee to consist of one or more of the Directors of the Corporation. The Board may desig­nate one or more Directors as alternate members of any Com­mittee, who may replace any absent or disqualified member at any meeting of the Committee. The By-Laws may provide that in the absence or disqualification of a member of the Com­mittee, the member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such absent or disqualified member. Any such Commit­tee, to the extent provided in the resolution of the Board of Directors, or in the By-Laws of the Corporation, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may re­quire it; but no such Committee shall have the power or authority in reference to amending the Certificate of Incor­poration, adopting an agreement of merger or consolidation, recommending to the stockholders the sale, lease or exchange of all or substantially all of the Corporation's property an~ assets, recommending to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amending the By-Laws of the Corporation, and, unless the resolution or By-Laws expressly so provide, no such Commit­tee shall have the power or authority to declare a dividend or to authorize the issuance of stock. 
When and as authorized by the stockholders in accordance with statute, to sell, lease or exchange all or substantially all of the property and assets of the Corpora­tion, including its good will and its corporate franchises, upon such terms and conditions and for such consideration, 
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. . 
,. which may consist in whole or in part of money or property including shares of stock in, and/or other securities of, any other corporation or corporations, as its Board of Di­rectors shall deem expedient and for the best interests of the Corporation. 

7. Whenever a compromise or arrangement is pro­posed between this Corporation and its creditors or any class of them and/or between this Corporation and its stock­holders or any class of them, any court of equitable juris­diction within the State of Delaware may, on the application in a summary way of this Corporation or of any creditor or stockholder thereof, or on the application of any receiver or receivers appointed for this Corporation under the provi­sions of Section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any re­ceiver or receivers appointed for this Corporation under the provisions of Section 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditorsr and/or of the stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing three-fourths in value of the creditors or class of creditors and/or of the stockholders or class of stockholders of this Corporation, as the case may be, agree to any compromise or arrangement and to any reorganization of this Corporation as consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors, and/or all the stockholders or class of stockholders, of this Corporation, as the case may be, and also on this Corporation. 
8. Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The books of the Corporation may be kept (subject to any provision contained in the statutes) outside the State of Delaware at such place or places as may be designated from time to time by the Board of Directors or in the By-Laws of the corporation. Elections of Directors need not be by written ballot unless the By-Laws of the Corporation shall so provide. 

9. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the manner nov or hereafter prescribed by statute, and all rights conferred upon stock­holders herein are granted subject to this reservation. 

This restated Certificate of Incorporation was duly adopted by the directors of the Corporation in accord-
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.. 
ance with the prov1s1ons of Section 245 of the General Cor­poration Law of the State of Delaware. It only restates and integrates and does not further amend the provisions of the Corporation's Certificate of Incorporation as heretofore amended or supplemented. There is no discrepancy between those provisions and the provisions of this restated Cer­tificate of Incorporation. 

IN WlTNESS WHEREOF, LCP Chemicals & Plastics, Inc. has caused this restated Certificate of Incorporation to be signed in its corporate name by its Chairman of the Board of Directors and its corporate seal to be affixed hereto and attested by its Secretary this ~day of ~ , 1984. 
•, .1 ·. •1 

£ ·: ,(· LCP CHEMICALS & PLASTICS, INC. 
; I 
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By~J· Chur anOf the Board of Directors 
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State 
of 

DELAWARE 
~ 

Office of SECRETARY OF STATE 
I, Glenn C. Kenton, Secretary of State of the State of Delaware, 

do hereby certify that the attached is a true and correct copy of 

Certificate of __ o_wn_e_r_s_h_iP _____________ _ 

filed in this office on ___ Ma_r_c_h_8_,_1_98_2 _____ _ 

Glenn C. Kenton, Secretary of State 

March 8, 1982 
DATE: ---------------------------
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CERTIFICATE OF OWNERSHIP AND MERGER FILED 
MERGING MAR 8 l'HZ J/} p1 

ll~~J:.~. LCP CHEMICALS-GEORGIA, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW JERSEY, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW YORK, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NORTH CAROLINA, INC., 
a Delaware Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delaware Corporation, 

LCP PLASTICS-GEORGIA, INC., 
a Delaware Corporation, 

LCP PLASTICS-FLORIDA, INC., 
a Delaware Corporation, 

WITH AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS & PLASTICS, INC. 

• __ ai.CRi:TA&'t 01 aTA1'1 

Pursuant to the provisions of Section 253 of the 

General Corporation Law of the State of Delaware, LINDEN 

CHEMICALS & PLASTICS, INC. ("LCP"), a Delaware Corporation,. 

does hereby execute this Certificate of Ownership and Merger 

for the purpose of merging LCP CHEMICALS-GEORGIA, INC., LCP 

CHEMICALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., 

LCP CHEMICALS-NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc., 

LCP Plastics-Georgia, Inc., and LCP PLASTICS-FLORIDA, INC., 

all of which are Delaware corporations (hereinafter referred 

to as the "Subsidiaries"), with and into LCP and to this 

. ..; 
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end, 

DOES HEREBY CERTIFY: 

FIRST: That LCP was incorporated on the 13th day 

of December, 1971, pursuant to the General Corporation Law 

of the State of Delaware. 

SECOND: That LCP owns all of the outstanding 

shares of stock of LCP CHEMICALS-GEORGIA, INC., LCP CHEMI­

CALS-NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, INC., and LCP 

CHEMICALS-NORTH CAROLINA, INC. 1 all of which corporations 

were incorporated on the 24th day of September, 1979 pur­

suant to the General Corporation Law of the State of Dela­

ware. 

THIRD: That LCP owns all of the outstanding 

shares of stock of LCP Plastics-Ohio, tnc.: a Cf)rporation 

incorporated on the 27th day of September, 1977, pursuant to 

the General Corporation Law of the State of Delaware. 

FOURTH: That LCP owns all of the outstanding 

shares of stock of LCP Plastics-Georgia, Inc., a corporation 

incorporated on the 23rd day of February, 1981, pursuant to 

the General Corporation Law of the State of Delaware. 

FIFTH: That LCP owns all of the outstanding 

shares of stock of LCP PLASTICS-FLORIDA, INC., a corporation 

incorporated on the 6th day of Janaury, 1982, pursuant to 

the General Corporation Law of the State of Delaware. 

SIXTH: That LCP, by the following resolutions 

duly adopted by the members of its Board of Directors, on 

the 25th day of February, 1982, determined to and did merge 
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the Subsidiaries into itself: 

RESOLVED, that LCP merge, and it 
hereby does merge into itself LCP CHEMI­
CALS-GEORGIA, INC., LCP CHEMICALS-NEW 
JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC, 
LCP Plastics-Ohio, Inc., LCP Plastics­
Georgia, Inc., and LCP PLASTICS-FLORIDA, 
INC. and assumes all of the obligations 
and liabilities of each of these cor­
porations: and 

FURTHER RESOLVED, that the Plan of 
Merger merging the Subsidiaries with and 
into LINDEN CHEMICALS & PLASTICS, INC., a 
copy of which is annexed hereto as Ex­
hibit A and made a part hereof as if set 
forth in full, be and the same hereby is 
adopted and approved: and 

FURTHER RESOLVED, that the merger 
shall become effective as of 5:00 P.M. on 
the date that a Certificate of Ownership 
and Merger is filed with the Secretary of 
State of the State of Delaware: and 

FURTHER RESOLVED, that the proper 
officers of this corporation be and they 
hereby are directed to make and execute a 
Certificate of Ownership and Merger 
setting forth a copy of the resolutions 
to merge with and into LCP said LCP 
CHEMICALS-GEORGIA, INC. , LCP CHEMICALS­
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC., 
LCP Plastics-Ohio, Inc., LCP Plastics­
Georgia, and LCP PLASTICS-FLORIDA, INC. 
and assume their liabilities and obliga­
tions, and the date of adoption thereof, 
and to cause the same to be filed with 
the Secretary of State and a certified 
copy recorded in the office of the 
Recorder of Deeds of New Castle County 
and to do all acts and things whatsoever, 
whether within or without the State of 
Delaware, which may be in anywise neces­
sary or proper to effect said merger; and 

FURTHER RESOLVED, 
its corporate name by 
"1" of its Certificate 
to read as follows: 

-3-
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"The name of the corporation is LCP 
Chemicals & Plastics, Inc." 

SEVENTH: Anything herein or elsewhere to the con­

trary notwithstanding this merger may be terminated and 

abandoned by the Board of Directors of LCP at any time prior 

to the date of filing the merger with the Secretary of 

State. 

IN WITNESS WHEREOF, said LCP has caused this certi-

ficate to be signed by C. A. Hansen, Jr., its Chairman of 

the Board of Directors, President and Chief Executive 

Offic~r a~~ attested by John Kandravy, its Secretary, as of 

the ~ay of March, 1982. 

ATTEST: LINDEN CHEMICALS & PLASTICS, .INC., 
a Delaware corporation 

By:~~ 
C. A:Sn~., · 

-4-

Chairman of the Board of 
Directors, President and 
Chief Executive Officer 
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the subsidiaries into itself: 

RESOLVED, that LCP merge, and it 
hereby does merge into itself LCP CHEMI­
CALS-GEORGIA, INC., LCP CHEMICALS-NEW 
JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC, 
LCP Plastics-Ohio, Inc., LCP Plastics­
Georgia, Inc., and LCP PLASTICS-FLORIDA, 
INC. and assumes all of the obligations 
and liabilities of each of these cor­
porationsJ and 

FURTHER RESOLVED, that the Plan of 
Merger merging the Subsidiaries with and 
into LINDEN CHEMICALS & PLASTICS, INC., a 
copy of which is annexed hereto as Ex­
hibit A and made a part hereof as if set 
forth in full, be and the same hereby is 
adopted and approved1 and 

FURTHER RESOLVED, that the merger 
shall become effective as of 5:00 P~M. on 
the date that a Certificate of Ownership 
and Merger is filed with the Secretary of 
State of the state of Delaware; and 

FURTHER RESOLVED, that the proper 
officers of this corporation be and they 
hereby are directed to make and execute a 
Certificate of Ownership and Merger 
setting forth a copy of the resolutions 
to merge with and into LCP said LCP 
CHEMICALS-GEORGIA 1 INC. , LCP CHEMICALS­
NEW JERSEY, INC., LCP CHEMICALS-NEW YORK, 
INC., LCP CHEMICALS-NORTH CAROLINA, INC., 
LCP Plastics-Ohio, Inc., LCP Plastics­
Georgia, and LCP PLASTICS-FLORIDA, INC. 
and assume their liabilities and obliga­
tions, and the date of adoption thereof, 
and to cause the same to be filed with 
the Secretary of State and a certified 
copy recorded in the office of the 
Recorder of Deeds of New Castle County 
and to do all acts and things whatsoever, 
whether within ·or without the State of 
Delaware, which may be in anywise neces­
sary or proper to effect said merger1 and 

FURTHER RESOLVED, 
its corporate name by 
"1 n of its Certificate 
to read as follows: 

-3-
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PLAN OF MERGER 

MERGING 

LCP CHEMICALS-GEORGIA, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW JERSEY, INC., 
a Delaware Corporation, 

LCP CHEMICALS-NEW YORK, INC., 
a Delaware Corporation, 

.LCP CHEMICALS-NORTH CAROLINA, INC.,. 
a Delaware Corporation, 

LCP PLASTICS-OHIO, INC., 
a Delaware Corporation, 

LCP PLASTICS-GEORGIA, INC., 
a Delaware Corporation, 

LCP PLASTICS-FLORIDA, INC., 
a Delaware Corporation, 

WITH AND INTO 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware Corporation, 

UNDER THE NAME OF 

LCP CHEMICALS & PLASTICS, INC. 

1. LCP CHEMICALS-GEORGIA, INC., LCP CHEMICALS-NEW 

JERSEY, Inc.~ LCP CHEMICALS-NEW YORK, INC., LCP CHEMICALS­

NORTH CAROLINA, INC., LCP Plastics-Ohio, Inc., LCP Plastics-. 

Georgia, Inc. -and LCP PLASTICS-FLORIDA, INC., all of which 

are Delaware corporations (hereinafter referred to as the 

"Subsidiaries") shall be merged with and into LINDEN CHEMI­

CALS & PLASTICS, INC., a Delaware corporation ("LCP"), which 

shall be the surviving corporation, effective as of 5:00 

P.M. on the date the Certificate of Ownership and Merger is 

filed with the Secretary of State of Delaware (hereinafter 
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referred to as the "effective date of the merger"). 

2. Each of the Subsidiaries has authority to 

issue 1,000 shares of stock, no par value, and has 100 

shares of Common Stock outstanding. The outstanding shares 

of stock of each of the Subsidiaries are owned entirely by 

LCP. 

3. The terms and conditions of the merger are as· 

follows: 

(a) The Subsidiaries shall be merged into LCP pur-

suant to the provisions of Section 253 of the General Cor-

poration Law of Delaware, and the constituent corporations 

- shall become a single corporation and LCP shall be the sur­

viving corporation. The separate existences of the Subsidi-

aries shall cease on the effective date ~f ~he ~~rger. 

(b) On the effective date of the merger, pursuant 

to the provisions of Section 253(b) of the General Corpora­

tion Law of Delaware, the name of LCP shall be changed to 

"LCP Chemicals & Plastics, Inc." and that shall be the name 

of the surviving corpora.tion: Article One of the Articles of 

Incorporation of LCP shall be amended accordingly to read as 

follows: "The· name ."of the Corporation is LCP Chemicals & 

Plastics, Inc.• 

(c) The Certificate of Incorporation and the 

Bylaws of LCP as presently in effect, except as amended in 

Paragraph 2(b) hereof, shall become the Certificate of In­

corporation and the Bylaws of the surviving corporation and 

shall thereafter continue to be its Certificate of Incor-

-2-
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poration and Bylaws until amended as provided by law. The 

duly qualified and acting directors and officers of LCP im­

mediately prior to the effective date of the merger shall be 

the directors and officers of the surviving corporation. 

(d) The identity, existence, rights, privileges, 

powers, immunities, purposes, and franchises, as well of a 

public as of a private nature, of LCP shall continue unaf­

fected and unimpaired by the merger, and all the rights, 

privileges, powers, immunities, franchises and authority, as 

well of a public as of a private nature, of the Subsidiaries 

to the extent consistent with the Certificate of Incorpora­

tion of LCP shall b! merged into LCP and property of every 

description and every interest therein of the Subsidiaries 

shall thereafter be . taken and deemed to be tr.an!'tfPl"!'~d to 

and vested in LCP. 

(e) All property, real, personal and mixed, and 

all debts due on whatever account, including subscriptions 

to shares, and all other chases in actions, and all and 

every other interest, of or belonging to or due to both the 

Subsidiaries and LCP shall be taken and deemed to be trans­

ferred to and vested in LCP as the surviving corporation· 

without further act or deed, and the title to any real 

estate, or any interst therein, vested in either the Sub­

sidiaries or LCP shall not revert or be in any way impaired 

by reason of the merger. 

(f) LCP as the surviving corporation shall be re­

sponsible and liable for all of the obligations and lia-

-3-
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bilities of the Subsidiaries and LCP, and any claim existing 

or action or proceeding pending by or against any of the 

subsidiaries or LCP may be prosecuted to judgment against it 

as if the merger had not taken place. Neither the rights of 

creditors nor any liens upon, or security interest in, the 

property of either the Subsidiaries of LCP shall be impaired 

by the merger. 

(g) All shares of stock of the Subsidiaries now 

issued and outstanding shall be cancelled effective as of 

the effective date of the merger. 

4. This Plan of Merger was approved by the Board 

of Directors of LCP on February 25, 1982. Pursuant to 

Section 253 of the General Corporation Law of Delaware, the 

Plan of Merger needs no further approval. A Cettificdte of 

Ownership and Merger as required by Section 253 (a) of the 

Delaware General Corporation Law shall be filed in the Of­

fice of the Secretary of State of the State of Delaware by 

the proper officers of LCP at such time as they shall in 

their judgment determine. 

5. This Plan of Merger shall be governed by and 

construed in accordance with the laws of the State of Dela-

ware, when applicable. 

IN WITNESS WHEREOF, the Board of Directors of LCP 

-4-
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has authorized this Plan of Merger to be signed by LCP' s 

Chairman of the Board of Directors, President and Chief 

Executive Officer and attested by LCP's Secretary. 

ATTEST: 

RECEIVED FOR RECORD 

MAR 8 1982 

~ J. DUGAN, Jr., Recor~~( 

LINDEN CHEMICALS & PLASTICS, INC., 
a Delaware corporation 

By: C. A. ~dn~ 

-s-

Chairman of the Board of 
Directors, President and 
Chief Executive Officer 
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BARGAIN AND SALE DEED 
(Covenants against Grantor) 

.~-OA~' ~ .. : r!JI:Hls DEED, made this ,).Lftk day of tir- 1972, 

__ .' C."') betweez:i]DAF CORPORATION, a Delaware corporation, with an 

;J ~~ffic~:j{~ 140 West 51st Street, New York, New York 10020, 

~ :,~ 
·, O ~~h~teinafter called 11 GRANTOR 11

, and LINDEN CHLORINE PRODUCTS, 

~ - ~ 
INC. , a Delaware corporation, with an office ~t J-~/) -j- 1 
S" 4 f-J, W Ptt/ If v O'd.( f 0 .(3ox 'lf'<rj f_.._.,_ de<t}J wJ(.iv~, 07 c3 /, 

hereinafter called 11 GRANTEE''; 

WITNE;SSETH, That the said GRANTOR, for and in consider-

ation of the sum of Five Hundred Thirty One Thousand ($531, 000) 

Dollars to it in hand paid by the GRANTEE, at or before the ensealing 

and delivery of these presents, the receipt whereof is hereby acknow-

ledged, doth grant and convey unto the said GRANTEE, and to its 

successors and assigns forever, all those certain tracts or parcels 

of land and premises situate in the City of Linden in the County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof and which are hereinafter sometimes 

referred to collectively as the 11 Premises. '' 

TOGETHER and with all and singular the buildings, 

improvements, ways, waters, profits, rights, privileges and 

advantages with the appurtenances to the same belonging or in 

any wise appertaining; 

/ 
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. ) ALSO all the estate, right, title, interest, property, claim 

and demand, whatsoever, of the GRANTOR of, in and to the same 

and of, in and to every part and parcel thereof which is hereby 

conveyed to the GRANTEE. 

SUBJECT TO THE FOLLOWING: 

1. Facts disclosed by survey by Grassmann, Kreh & Mixer, 

dated February 15, 1972, latest revision dated June 14, 1972. 

2. Matters set forth in Exhibit B attached hereto and 

forming part hereof. 

3. Rights or estate, if any, of the United States of America 

in and to that portion of the property lying waterward of the high 

water mark of Arthur Kill. Rights or estate, if any, of the State of 

New Jersey in lands and creeks lying below the original mean high 

water mark or to that portion of the property deemed to be meadowlands 

heretofore flowed by tide. 

TO HAVE AND TO HOLD, all and singular, the abovementioned· 

and described premises, together with the appurtenances, unto the 

said GRANTEE, its successors and assigns forever, subject as 

aforesaid. 

AND the said GRANTOR covenants with the said GRANTEE, 

its successors and assigns that it has not made, done, committed, 

/--

. ._/.• 
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executed or suffered any act or acts, thing or things whatsoever, 

whereby or by means whereof the above mentioned and described 

premises, or any part or parcel thereof, now are, or at any time 

hereafter shall or may be impeached, charged or encumbered, in 

any manner or way whatsoever, except and subject as aforesaid. 

IN WITNESS WHEREOF, the GRANTOR has hereunto 

caused its corporate seal to be affixed and these presents to be 

signed by its duly authorized officers the day and year first above 

written~ 

GAF CORPORATION 

By~.l~Yir~-
T. A. Dent 
Vice President 

ATTEST: 

~(;2954rG 275 /:"··. 
/ 

/ 

// ' 
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EXHIBIT A 

Description of Property to be Conveyed 
to Linden Chlorine Products. Inc. 

by GAF Corporation 
City of Linden. Union County. New Jersey 

BEGINNING at the terminus of the Second Course of the 

Second Tract in a deed from Central Railroad Company of New Jersey 

to General Aniline & Film Corporation dated January 19. 1967. and 

recorded on January 20. 1967 in Deed Book 2794 on Page 745 in the 

Union County Register's Office; Thence 

(1) North 58°-57'-30" East. seventeen feet (17.00) to a point; 

Thence (2) North 31 °-02'-30" West. three hundred ten feet and fifty 

eight one-hundredths of a foot (310. 58) to a point; 

Thence (3) North 28°-58'-40" West. eighty seven feet and seven one-

hundredths of a foot (87. 07) to a point of curve; 

Thence (4) Curving to the right along a curve having a Radius of three 

hundred forty feet and ninety one one-hundredths of a foot 

(340. 91) an arc distance of one hundred fifty three feet and 

twenty five one-hundredths of a foot (153.25) to a point of 

tangency; 

Thence (5) North 3°-13'-20" West. sixty nine feet and thirty two one-

hundredths of a foot (69. 32) to a point; 

. I 
I 
I 
i . I 



• 

Thence (6) Curving to the right along a curve having a Radius of 

one thousand four hundred seven feet and sixty nine one-

hundredths of a foot (1, 407. 6 9) an arc distance of one 

hundred ninety five feet and seventy one one- hundredths 

of a foot (195. 71) to a point; 

Thence (7) North 75°-50'-28" East, two hundred nineteen feet and 

seventy four one-hundredths of a foot (219. 74) to a point; 

Thence (8) South 64°-52'-17" East, nine hundred eighty three feet 

and twelve one-hundredths of a foot (983. 12) to a point in 

the Pierhead and Bulkhead line of the Arthur Kill; 

Thence (9) North 2°-42'-17" West, along the said Pierhead and 

Bulkhead line of the Arthur Kill, eighty six feet and forty 

one-hundredths of a foot (86. 40) to a point; 

Thence (10) North 18°-11'-43" East, continuing along the said. 

Pierhead and Bulkhead line of the Arthur Kill, forty three 

feet and ninety two one-hundredths of a foot (43. 92) to a 

point; 

Thence (11) North 64°-52'-17" West, six hundred five feet and 

twenty seven one-hundredths of a foot (605. 27) to a point of 

curve; 

Thence (12) Curving to the right along a curve having a Radius of 

two hundred fifty feet (250. 00) an arc distance of one hundred 

ninety five feet and forty two one-hundredths of a foot (195. 42) 

to a point of tangency; 
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Thence (13) North 20°-05' West, five hundred seventy five feet 

and one one-hundredth of a foot (575.01) to a point; 

Thence (14) North 74°-55' West, two hundred six feet and nineteen 

one-hundredths of a foot (206. 19) to a point; 

l'hence (15) North 15°-05 1 East, one hundred sixty four feet and 

forty one-hundredths of a foot (164. 40) to a point; 

Thence (16) North 74°-52' West, three hundred seventy two feet and 

ten one-hundredths of a foot (372. 10) to a point; 

Thence (17) North 15°-17' East, forty four feet and fifty nine one-

hundredths of a foot (44. 59) to a point; 

Thence (18) North 74°-55' West, twenty seven feet and eighty four 

one-hundredths of a foot (27. 84) to a point; 

Thence (19) South 64°-23 1-3011 West, one hundred thirty three 

feet and twenty eight one-hundredths of a foot (133. 28) 

to a point; 

Thence (20) South 15°-46 1 West, one hundred three feet (103. OO)" 

to a point; 

Thence (21) North 87°-03'-11" West, forty one feet and eighty nine 

one-hundredths of a foot (41. 89) to a point; 

Thence (22) North 75°-25' West, seventy five feet and fifty four 

one-hundredths of a foot (75. 54) to a point; 

~~2954rG 278 
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Thence (23) North 54°-56' West. one hundred seventeen feet and 

forty seven one-hundredths of a foot (117. 47) to a point; 

Thence (24) North 79°-38'-10" West. two hundred thirty three feet 

and eighty three one hundredths of a foot (233. 83) to a point; 

Thence (25) North 82°-00'-12" West. ninety four feet and sixty seven 

one-hundredths of a foot (94. 67) to a point; 

Thence (26) South 37°-56 1 West. three hundred feet (300. 00) to a 

point in the Sixth Course of the First Tract in the recorded 

deed mentioned hereinbefore; 

Thence (27) South 52°-18 1 East. along part of said Sixth Course in 

the recorded deed mentioned hereinbefore, seven hundred 

eighty two feet and forty two one-hundredths of a foot (782. 42) 

to a point; 

Thence (28) South 46°-03'10" East, along the Seventh Course in the 

recorded deed mentio11ed hereinbefore. five hundred twenty 

two feet and seventy seven one-hundredths of a foot (522. ·77) 

to a point;. 

Thence (29) South 31 °-07'-30" East. three hundred twenty feet and 

sixty five one-hundredths of a foot (320. 65) to a point; 

Thence (30) South 58°~52'-30" West. two feet and ninety six one­

hundredths of a foot (2. 96) to a point; 

Thence (31) South 310-02'-30" East. five hundred thirty feet (530. 00) 

to the point and place of BEGINNING. ~~2954rG 279 
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EXHIBIT B 

Reservation by Central Railroad of New Jersey of the 

right of ingress and egress in common with GAF Corporation 

and others, over a 24 foot wide driveway, in Deed Book 2356. 

Page 634, in Union County. Union Carbide and Carbon 

Corporation (Linde Division) has been granted a right to use 

said driveway. 

Grant of easement to Elizabethtown Water Company, 

in Deed Book 2739, Page 990, and in Deed Book 2917, Page 

226, in Union County, New Jersey. 

Grant of easement to Elizabethtown Consolidated Gas 

Company in Deed Book 2608, Page 138, and in Deed Book 2611, 

Page 213, in Union County, New Jersey. 

Grant of right of way and easement to City of Linden. 

in Deed Book 533, Page 233, Deed Book 533, Page 589, Dee:d 

Book 588, Page 499, and relocated in Deed Book 2681, Page 225, 

Deed Book 2924, Page 209, and Deed Book 2946, Page 162, in 

Union County, New Jersey. 

Sidetrack agreements and the operating agreement 

between The Central Railroad Company of New Jersey and 

General Aniline & Film Corporation, in Deed Book 2795, Page 925. 

. ') 
.,j 
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.' 
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The parties understand that sidetrack agreements and operating 

agreement or agreements are being prepared by The Railroad 

Company to cover railroad tracks on respective lands of parties. 

Grant to Linden Roselle Sewerage Authority in Deed 

Book 1898, Page 168, in Union County, New Jersey. 

Grants of rights of way to Elizabethtown Water Company 

for 12 inch water line along and east of former Sound Shore 

Railroad Company. (Not recorded. ) 

Grant to Union Carbide and Chemical Company of a right 

of way for a nitrogen pipeline, dated November 3, 196 7, recorded 

January 2, 1968, in Deed Book 2821, Page 929. 

Railroad License Agreement and Road Agreement in Deed 

Book 1847, Page 79, in Union County, New Jersey.· 

Rights granted to the Linden Roselle Sewerage Authority 

for a 24 inch force main and 30 inch storm sewer. 

Agreements, dated January 17, 1956, April 6, 1970 and 

January 27, 1971, with Public Service Company of New Jersey 

relating to certain encroachments and for rights to install electric 

lines and to install road lighting on poles along the road and in the 

area of the substation. 

~X2954fG 281 
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Lease agreement with Union Carbide & Carbon Ccr·poration 

dated March 22. 1957 as amended and grant of easement rights to 

Union Carbide & Carbon Corporation for hydrogen. steam. brackish 

water. fresh water pipelines and sewer lines. (Not recorded.) 

The rights. easements and rights of way granted pursuant 

to the Agreement of June 16. 1972 between the parties and to be 

executed at the Closing. 

Easement Agreement with Central Railroad of New Jersey 

in Deed Book 2771. Page 858. in Union County. 

Easement Agreement with Sinclair Refining Company in 

Deed Book 2802. Page 542.in Union County. 

Assignment Agreement in Deed Book 2802, Page 839. in 

Union County. 

Pipeline Easement in Deed Book 2821. Page 929. in Union 

County. 

Grant to Elizabethtown Gas Company in Deed Book 2909. 

Page 697. in Union County. 

~~2954r~ 282 
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STATE OF NEW YORK 
} ss. : 

COUNTY OF NEW YORK ) 

BE IT REMEMBERED, that on this ;t.s/~ay of (,!J -C~~ 
Nineteen hundred and seventy-two before me the subscribQ 
Notary Public for said County and State, personally appeared 
T. A. DENT, who being by me duly sworn on his oath, says that he 
is a VICE PRESIDENT of GAF CORPORATION, the Grantor named 
in the foregoing instrument; that he well knows the corporate seal 
of said corporation; that the seal affixed to said instrument is the 
corporate seal of said corporation; that the foregoing instrument was 
signed and delivered by T. A. DENT who was at the date thereof a 
VICE PRESIDENT of said corporation, in the presence of this deponent, 
and said VICE PRESIDENT. at the same time acknowledged that he 
signed, sealed and delivered the same as his voluntary act and deed, 
and as the voluntary act and deed of said corporation, by virtue of 
authority from its Board of Directors, and that deponent, at the same 
time, subscribed his name to said instrument as an attesting witness 
to the execution thereof, and that the full and actual consideration 
paid or to be paid for the transfer of title to realty evidenced by the 
within deed, as such consideration as defined in P. L. 1968, c. 49, 
1 (c) is $581,000. 

SWORN AND SUBSCRIBED BEFORE ME 
AT NEW YORK, NEW YORK THE DATE 
AFORESAID. 

\';:)LET R. RONCA:::E 
NOTARY F;.·SUC, S:at.:o ct New York 

No. 03-86328-JO 
Qualified in Bronx County 

Certificate filed in New York CoUf"IIY 
Commission Expires March 30, 1Sl74 

This instrument prepared by 
Edward S. Menapace, 140 West 51 Street, 
New York, New York 10020 
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; · ,t> ' "' ' ACREE!!.~ LTiade this J{, i . day ofhl!n~ .. · ... 
between 

GAit' CORPORATION, a Detaw:1re corpor-a.tion. 
having an office- at 14:0 West 51st Street. 
New York, New Yoc-k 10020 (herein called 
''SELLER" or 11 GAF") 

and 

LINDEN CHLORINE PRODUCTS, iNC., a 
Delaware corporation, having an office care 
of Shanley & Fisher, 5 70 Broad Street, 
Newark, New Jersey (herein called 
"PURCHASER" or .,LCP''): 

W 1 T N E S S E T H: 

1. The SELLER agrees to sell and convey, and the 

PURCHASER agrees to purchase, all that piece or parcel of land 

with the buildings, plant. equipment and improvements thereon 

erected, situate, lying and being in the City of Linden., County of 

Union, and State of New Jersey, described in Exhibit A attached 

hereto and forming part hereof, all o£ which are hereinafter 

sometime collectively referred to as the ''Premises. " 

The buildings, plant. equipment and improvements 

to be conveyed shall include the facilities located on the land which 

heretofore were utilized by SELLER Cor the manufacture of chlorine, 

.· .. . ·.,.· 

" ....... il 
-~ 

.··'':~-,z.; 



~C':":~t,\."!~~~~l!'·•~;f;,, ....•... ··• 
·- '· .. -- .. ' . . Z. ·The price is $S,. roo, aoa pa.y:able·aa·rotrows: .. 

I 

(a) $100,000 on the signing of tttia Agreement,. 

by check subject to collection; the- receipt of which 

is hereby acknowledged. U PURCHASER breaches 

lts obligation to consummate the transactions 

contemplated herein. SELLER shall have any and 

all rights and remedies which the law provides 

including, without limitation, the right to retain 

the down payment provided herein. Subject to the 

provisions of Paragraph 10 hereof. if SELLER 

breaches its obli~ation to consummate the ·trans-

actions contemplated herein, PURCHASER shall be 
..... 

entitled to recovery of the $100, 000 down payment 

berein provided and shall have any and all rights 

and remedies wbich the law provides. 

The purchase price shall be allocated as provided 

in Schedule I annexed hereto. 

(b) $5, 000. 000 by bank cbeck in New York Clearing 

House Funds on delivery of the lJeed and Bill of Sale 

as hereinafter provlded. 

3. The following are included in this sale: 

(a) 3, 540 naaka of Met"<:ury on an 11as ls~ where is" 

basts (essentially all such nasks betng stored in a 
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~i~~~~"''*'h'.· .. ·\.'· 
warehouse in Drooklyn~ New Yo~k~ ttrut any residue 

or Mercury contained in the- cells to{·a.ted in the 
.• :_1 

buildings known as buildings 230 and 240. 

(b) Spare parts on a.n ''a.s is, where is" basis 

located in the existing facilities plus spare parts 

purc~ha!;ed for the c:hl<>rine caustic fac-ilities and 

which (i) are located in SELLER's buildings known 

as huildings 35 and 47; (ii) con:9ist of anodes wherever 

located, and (iii) consist of angle valves for chlorine 

tank cars and are located at S & W Machine. Elmer, 

New Jersey. The equipment set forth on Exhibit F 

attached hereto and made part hereof now located 

on that part of the SELLER's property t""eferred to 
·•. :~ 

as the Nopco parcel are also included in this sale. 

Property being purchased hereunder not physically 

located on the Premises will be delivered to the 

Premises by OAF, at its expense, at such time or 

· times as are mutually convenient to the parties 

- 3 -
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at its expense .. 
;.-·: 

..... :-··,.1 

(<") SELLb!R will grnnt rights tC) PURCHASER .. to the- ............ 

extont permitted by such instn.11nents, under any and 
\ 

all technical agreements ancllicenses and will furnish 

tr, PURCHASER all technical and engineering documents, 

drawings and like data, including know-how, which 

SELLER possesses and which relates to the chlorine 

caustic operation. SELLER will grant to PURCHASER 

an immunity from suit with respect to the patents, patent 

applications and patent proposals listed as Item 20 in 

Exhibit G, attached hereto and made part hereof. In the 

event LC P obtains a patent or patents for an improvement 

or impro'lements pertaining to the subject matter claimed 

in the inventions for which LCP is granted an immunity 

from suit hereunder, LCP agrees to grant to GAF a royalty-

free non-exclusive license together with the right to grant 

sublicenses to make, use and sell the inventions of such 

patent or patents for the full term or terms thereof, provided 

that GAF shall pay to LCP fifty (50Cfo) percent of any royalties 

received by GAF under any such sublicenses granted by GAF. 

SELLER will grant to PURCHASER all of its rights, licenses 

and immunities with respect to the processes employed. 



:.--:.-!"if ..... __ '.:· . .,.,..,,~.. _: -~,::;-~:.tr.r.z;~~·::.. ·--:~-""".... . 

· .: · , . · · _ ··~;;. ,~'c:::"'·:.:· .• {,A·~~~"'~'~j••ch!arfiie~ ptaats w~it cecetved fi:cnt~;;Viassil 
I \0',. 

. ~-'".' -~ -~. . . ~--. . - ... -

Krebs Limited under contract dated Septembec- 21..,.. t9&t 
... ~ 

and fro en Krebs & Cie .. Paris. under contract 

d:,it-ed April 12, 1967 and SELLER repr~ents that 

it has the right to make &'Uch grant. Exhibit G 

contain:J a list of the technical agreements .. 

licenses and patents. technical and engineering 

documents. drawings and like data set forth above, 

which list SELLER believes is complete. SELLER 

does not represent that said list is complete or that 

SELLER now has in its possession all of the items 

included in said list, but agrees to conduct, prior 

to Closing, a search of its files and to deliver to .... ~ ., 

PURCHASER all of such material which its search 

discloses. SELLER makes no representation that 

utilization of the above described· instruments 

and other documents will enable PURCHASER to 

successfully operate the chlorine caustic facilities, 

and, in particular. the (acUities located in building 240,. 

but, to SELLER's knowledge, such instruments and other 

- 5 -



. '· .. : .. _:r·:~t~}~~;~~~-r-~~~-- · 
--- .. ~~.~-·~·~ -·-~.-~:-~.,, ·.~~.~-~=~~~~~~=-=~.:-·::,.~.~·­
tlSed: by .SELLER. U:'~;j·c;peratio;~~-cld~rlti~ · .... ~···· ·.:. . .,~~-

\ .. 
. •.•. ·,,_ .. ··~•.;· •. : .•.... ., '".·c,;f~ 

caustic facllities,. and S£T.{.EB. fta3; n<).. kno.wle<ige of any:- ·· ...... ,.,<f 

claims asserted by third parties with respect to the use 

thereof. SELLER shall have no ubl igation and shall not 

be subjcc:t to any liability with respect to PURCHASER's 

utilization of the technical advice or know-how furnh;hed 

to PURCHASER hereunder. PU H.CHASER shall hnve no 

obligation and shall not be subject to any liability with 

respot:t to SELLER's utilization of such technical advice 

or know-how prior to the Closing. The provisions of:this 

subparagraph (c) shall survive Closing. 

(d) SELLER agrees that it will not. while this agreement 

is in effect. remove any equipment, machinery, furniture. 

fixtures or parts from tho Premises. SELLER agrees 

prior to Closing to return to the Premises those items 

set forth on Exhibit H attached hereto and made part hereof. 

4. The Premises are to be sold and conveyed subject to: 

(a) Zoning regulations and ordinances of the City of Linden. 

Union County, New Jersey. which are not violated by existing structures 

thereon and the use thereof; provided, however, that no representations 

are made as to compliance with any regulations of any governmental 

authority, local. state or federal. or any agency or department thereof. 
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I l/· • 

and safety of employees .. 

· (b) Covenants~ easements,.. rights of way and re-stt"k-

tion:1 set forth Ln Exhibit B atta<:hed her-eto and made part hereof •. 

OthAr covemmts, easements. rights of way and restri<.:tions of record 

which do not prohibit use of the Premises for chlorine caustic production 

and do not render title to the P-remiseR umnarketable. SELLER agrees 

from ancl after the date herooC not to place any covenants, easements, 

rights of way or r~stri.ctions against or upon the Premises except as 

herein provided. Easements and rights of way granted by PURCHASER 

to SELLER pursuant to provisions of this Agreement relating to ingress 

and ·egress in. over and through the Premises by SELLER. the transport 

of effluent, utilities and energies and access to and use of railroad 

facilities and roadways. 

., 
' 

{c) ~acts which are disclosed by the survey by Grassmann • 

.3 
Kreh & Mixer, dated February 15, 1972 and Numbered H-5966:;t: latest 

J llvte t<J. · 
revision dated Mare!t !41: 1972, a copy of which is attached as Exhibit C. 

(d) Outstanding orders to the extent if at a.U applicable 

listed on Schedule III attached hereto and made part hereof which SELLER 

represents are the only outstanding orders of which it has knowledge. and 

regulations of any governmental authority. local. state or federal. or any 

agency or department thereof, having jurisdiction relating to control of air 

- 7 -



I . . ... 
understood that SELLER makes no warnmty or representation that 

operation of the facilities will be in compliance With. any such orders 

or regulations. PURCHASER shall have no responsibility with· 

respect to any failure by SELL~R. to comply with such orders or 

regulations prior to the Closing hereunder, provided, however, 

that SELLER shall have no obligation to bring the operations of the· 

facilities into compliance with such orders or regulations and 

PURCHAsER agrees to assume all responsibility for such compli· 

ance from and after the Closing with respect thereto. The provi-

sions of this subparagraph (d) shall survive Closing. 

(e) Rights or estate of the United States of America 

in and to that portion o! Premises lying waterward of the high water 

mark line of Arthur Kill. Rights or estate of the State of New Jersey 

in lands and creeks lying below the original mean high water mark 

and to that portion of Premises deemed to be meadowlands heretofore 

fiowed by tide. In the event that PURCHASER purchases from the 

State of New Jersey or the United States of America the State's or 

United States Government's claimed -rights, if any. to any part of 

such lands and creeks then PURCHASER shall bear the first $125,000 

• 8 -



~' . ··~:·r-::;",~~-~'if:/~c~o.·~·-~ .. 
~- . . . 

' · · .:·. ··.·- ··' ·of. the cost"Ot'~ctr'n'···~ttre~naJI~ 
'• .· •;.:'' -·.,...~~:~:#:·'~:0~- '"·~ :~;;'.-.li;;.c.~::J:'!l'B 

any additional c:ost of suclt 
-- .. ~ 

purchase shall be borne equally b.y PUB.CHASEa. and SELLER 

and: this provision shall survive the- Closing-. 

5. The Deed to be delivered shall be a Bargain and 

Sale Deed with covenants against grantor• s act in proper statutory 

Corm for recording and shall be duly executed and acknowledged 

so as to convey to PURCHASER on the day of Closing good and 

marketable title to the real property included in this sale free 

and clear of liens, encumbrances, covenants, restrictions, 

rights of way and easements. except as herein provided. The 

SELLER shall pay the New .Tersey Realty Transfer Tax. 

Water and sewer taxes and similar charges and 

electric power and other utilities and similar charges incurred 

and accrued with respect to the Premises shall be prorated as 

of the date of Closing. Since the Premises as such (comprising 

part of a larger tract owned by SELLER) have not been heretofore 

assessed and taxed as a separate parcel. real estate taxes with 

respect to the Premises will be prorated as of the date of closing 

in accordance with Schedule II attached hereto. · If any of such 

items cannot be prorated completely because final bills are not 

available, final adjustments shall be made after Closing when 

final bills are available. 
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Sale in proper form which upon its execution arid delivery will 

ef!ecti vely convey and transfer title to the assets or SELLER 

purported to be conveyed thereby free of liens, claims and 

encumbrances except as herein provided. SELLER will be 

responsible for the New Jersey State sales tax, i! any, incurred 

with respect to the aforesaid transfer of assets and this obligation 

·shall survive delivery of the Bill of Sale. 

The parcel being conveyed 6eing part of a larger 

parcel of property owned by SELLER, approval of a subdivision 

by the governing body of the City of Linden, shall be a condition 

to consummation by the parties of the transactions contemplated 

herein. SELLER duly made an application for approval of~ sub· 

division and at a regular public meeting on May 16, 1972, the 

Council of the City of Linden approved the recommendation of the 

Planning Board of the City of Linden classifying and approving the 

subdivision. Notice of said approval was published on May 25, 1972. 

A copy ot the notice and affidavit of publication has been delivered 

to PURCHASER. The parties recognize that the approval of the 

subdivision is subject to attack by appeal for a period oC f'orty-tive 

(45) days from date of publication and agree that if an appeal is taken 

for any reason from such subdivision approval and such appeal is pend-

ing on the date of Closing hereunder that PURCHASER or SELLER shall 

have the option to terminate this Agreement, the option to be exercised 

- 10 -
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plant. equipment and improvements are to be sold on an ''as isp 

where- is" basis without any warranty or- r-epresentation whatsoeve~. 

including any warranty of fitness for a particular use or oi merchan-

tability. The PURCHASER acknowledges that it has inspected the 

plant. equipment and improvements on the Premises and is apprised 

ot the condition thereof. 

7. Additional provisions and documents relating to Sale: 

A. Fencing of Premises. No later than thirty {3(7) 

days after Closing PURCHASER., at its expense, shall enclose 

portions of the Premises with a fence of a quality and type substan-

~ially the same as the fence which n~w encloses SELLER's land, 

including necessary and appropriate security gates for roads and 

railroad crossings, and will enclose other portions of the Premises 

with a boundary line fence. PURCHASER's fence wUI be as indicated 

on Exhibit D attached hereto. PURCHASER at all times. at its 

expense, snall keep said fences in good repair. Any part of SELLER's 

existing fence requiring repair because of PURCHASER's installation 

of its !ence shall be done by PURCHASER at its expense. The 

provisions of this subparagraph A shall survive the Closing. 
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right of way for- ingress and ~r-es-s to and !rom the Premises in 

common with SELLER.: anct others over that part of Linde Road .. deslg- . ·."-:·-~ 

nated on Exhibit D~ on the terms and in the form attached hereto as 

Exhibit E-1. 

SELLER and PURCHASER shall deliver to uach other 

at Clc>sing (i) a right of way. for ingress and egress through and across 

the Prernises and lands of SELLER through the roadway known as 

Avenue Bas designated on Exhibit D: (ii) a right of way to PURCHASER 

through Avenue C to Fifth Street to Avenue B and an additional right of 

way from Avenue B east on Fifth Street to the area induding the turn 

around area on which a 500, 000 galhm caustic tank is located, (which 

right shall cease when the lease of said caustic tank to PURCHASER ·· 

expires) all as de~ignated on Exhibit D; and {iii) a right of way to 

SELLER over the :roadways known as Eighth Street and Avenue D as 

designated on Exhibit 0 for access to the Liming Neutralization Station 

l"ocated on SELLER's land to continue only until SELLER abandons 

operations of the Liming Neutralization Station located on SEL LF. R' s 

land, all on the terms and in the form annexed hereto as Exhibit E-2. 

SELLER shall lease to PURCHASER the use of the said 

500. 000 gallon caustic tank and grant an easement for a pipeline from 

the Premises to said caustic tank on the terms and in the form annexed 
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duPont de Nemours & Company !or the use of dock !acUities- on ... '.· .. · ,} 

.... ! 

the Arthur-Kill including a. right o[ way Ccr a. pipeline from the said 

caustic tank to the dock fa<-ilities, which agt"eement has a term 

expiring December 31, 1973. SELLER and PURCHASER. agree 

thnt PURCHASER will negotiate a new lease agreement and right of 

way for a pipeline over lands of duPont and that the existing agree-

ment between SELLER and duPont shnll be terminated. 

C. Railroad Facilities. The parties agree to enter into 

separate sidetrack agreements with The Central Railroad of New Jersey 

covering those portions or railroad tracks on their respe<-tive lands and 

also an operating agreement with The Central Rallroad o! New Jersey 

relating to movement nt cars over the tt"acks on their respective lands. 

Such agreements are in process of preparation by said railroad company, 

SELLER shall deliver to PURCHASER at Closing, (i) 

a right of way to use not more than 800 feet of the railroad track on 

SELLER's land designated as Track 2B on Exhibit D. for storage of 

empty chlorine cars, and (ii) a right of way over and the right to store 

cars on Tracks 5 and G located on SELLER's land as designated on 

Exhibit D. on the terms and in the form annexed hereto as Exhibit E-3. 
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a right or way ove~ th~ raitroact tr-.1cks on the Premises 

designated on Exhibit D as Tracks l. :r. 3'A, 3B. 3Bt, 4, 

4A. 4B, 5 and 6 and the right to store railroad cars on 

Tracks 5 and 6 on the terms and in the forrn attached 

hcrct') ns ExhilJit E-3. 

D. Ele<'tricity. Electrical power for the facilities 

loeated on the Premises and for facilities located on 

SELLER's land is provided thrc)ugh a Sub-station which i.s 

located on the Premises. PURCHASER and SEl.f .ER agree 

to enter into an agreement providing for the take over of 

certain equipment located in said Sub-station and the joint 

use of ;.;aid Sub-station on the terms and in the form attached 

hereto as Exhibit E-4. 

E. Water. Potable and production fresh water fm· 

the facilities on the Premises are supplied by a tap- in to a 

sixteen (l6") inch and a twelve (12") inch water main of 

Elizabethtown Water Cornpany. PURCHASER will make its 

own arrangements for supply of such water with the supplier, 

- 14 .. 
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an agreement providing fin .. the supply of sa.tt water, on 

the tenn~ and ln the fonn attached hereto ns f!xhibit E-5. 

£t\ !lteam. SELLER agr·eel1 t·o deliver- to PURCHASER 

at Clo~ing an agreement providing for the suppl,Y of steam to 

PURCIIAST~R on the term~ nnd in the form atta£~hed hereto as 

Exhibit E-!1. 

G. Air. SELLER shall deliver to PURCHASER at 

ClosinP,' an agreement providing fc)r u ~upply of ~ir to 

PURCHASER on the terms and in the forrn attached hereto 

ns Exhibit E-5. 

H.' Nitrr)gen. Nitrog-en wus ~upplled to facilities <>n 

the Premises by pipeline from Linde Division of Union 

Carbide. PURCHASER will make its own arrangements for 

supplying of Nitrogen. 

I. Car Leases. SELLEH. is a party to various rental 

agreements for railroad cars for use in the chlorine caustic 

operations. SELLER agrees to sublease to PURCHASER 

certain of said cars on the terms and in the form attached 

hereto as Exhibit E-6. 

- 15 -



, ., ~···· -~~ \.UWI'QLQtlelli"5oo ...,~ ~;stle<1 
···'~· .. ~!1\P~· ..... , J.l\M''- -~ 4.··v •: i .::·.~:' f,_::O:;~>.\V!'JI 
certairt pur-chase o~S: f'oc- nrious parts relating to the 

facilities: on the Premisea.. SELLER agrees to assign. to 

...---~-"' PURCHASER and· PURCHASER agrees to accept: an assign-

ment and assumption of those certain purc!hase- orders on 

the terms and in the form attached hereto as h:xhibit E-7. 

K. Lease of Land for Hydrogen Fac-ility Operated 

by Linde Division o! Union Carbide. SELLER is party to a. 

lease with Linde Division of Union Carbide for a parcel of 

land indicated on Exhibit D on which Union Carbide operates 

a hydrogen packaging facility. SELLER has heretofo.rc 

supplied hydrogen as a by-product of the facilities on the 

Premises to Linde Division of Union Carbide pursuant to 

an agreement. SELLER and PURCHASER agree that 

PURCHASER will negotiate (()r a new lease anu hydrogen 

supply agreement with Linde Division of Union Carbide 

and the existing lease and supply agreement between 

SELLER and Linde Division o( Union Carbide shall be 

terminated. 

L. Addit_ional Right~ of Way and F.asement~. 

PURCHASER agrees to grant to SELLER on the terms and 

- 16 -



eas&ments Cor etectric tines and poles. : .. ~ .. ~· _:_·~~~-

SELLER and PURCHASER agree to grant 

reciprocal rights to each other and to Public Service Electric 

& Gas Company of New Jersey for rights of way to electric 

lines and poles over enc:h others lands .if such should become 

reasonably necessary in the future in order to obtain a supply 

of elec:tricity for operations of facilities on each of their 

respective lands, and provided ~arne do not unreasonably 

interfere with the use of each party's respective lands. The 

provi::;ions contained in this subparagraph shall survive Closing. 

M. Flume and Outfall Ditch for Effluents. 

Wastew~ter effiuents trc>m the facilities on the Premises and 

on lands of SELL~R now flow through the flume and outfall ditch 

as indicated on Exhibit D. PURCHASER shall grant to SELLER 

the right to use the flume and outfall ditch in comrr10n Cor the 

dispos.U of wastewater effiuents i.ntC! Arthur Kilt"on the terms 

and in the form attached hereto a~ Exhibit E-9. It is understood 

- 17 -



. ":;: .:· ~~- . " .. 
that SELLER and PURCHASER. shall each be responsible ro~ 

the tYPe and characteristics of wastewater ernuents so dis-

charged by it. f'or respective obto.inin~ or permits to discharge 

into Arthur Kill and for respective compliance with rules, 

regulations and orders for pollution control of any governmental 

authorities, local, state or fedcr:'ll having j\1risdit:tion. 

SELLER. at its option, may at any time discontinue using said 

outfall dit~h. The provisions of this subpar~graph shall 

survive Cl,,sing. 

N ~ PURCHASER agrees to grant to SELLER 

at Closing a right of way and easement 50 feet in width across 

the Premises as designated on Exhibit C, for a roadway and 

pipelines on the terms and .the form attached hereto as Exhibit 

E-10. 

8. The Closing for the transactLons contumplated !Jy 

this Agreement shall be held on July 14, 1972, at the offices of 

SELLER. 140 West 51st Street, New Yor';, N. Y. at 10:00 A.M. 

Either SELLER or PURCHASER. by written notice 

tfl the other, shall be entitled to ro~tponP. the Closl"l~ for legal, 

technical or other bona fide reasons provided that, subject to 

- 1-8 -
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~ .... . . 
Pnrngraph !J hereof. thP. Ctnsin~~ shall be b.eld no later th01.n 

August 1.,. 1972:. 

9. PURCHASER. at its expense, 1;hall cause. 

a title search to be made and shalt advise SELLER in writing 

of auy ex(•eptions or objed lt)n!=; to title disclosed by :iuc:h 

report promptly hut not later than !i vc (5} days before the 

scheduletl Closing Date or any agreed upon adjournment thereof. 

SELLER shall have a right to a reasonable adjournment of the 

Closing to attempt to cure any such exceptions or objections 

not to e~ceed ~ixty (60) days. PURCH..I\SER shall have the 

right to inspect all title documents in SELLER's pnssossion 

relating to the Premises and SELLER agrees, at its expense, 

to furnish a copy to PURCHASER of such documents as 

PURCHASER may request with respect to the aforesaid title 

search. Such instruments shall be furnished as an accommo-

dation without any representation or warranties with respect 

thereto. it being understood PURCHASER shall make its own 

title searches. 
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10. It SELLER for- any reason is unable to deliver 

good anc.J marketable title subject to the terms, conditions and 

provisions provided herein_ SELLER's sole tiabi.lity shall be 

to refund to the PURCiiASER the rayment made on account 

as provid<!d for herein. 

1 L If prior to the Clo!:>ing Date all or a "mate rial" 

part of the Premises is destroyed by fire or other casualty, 

either party may, by written notice to the other, e.lcct to 

cancel this Agreement prior to the Closing Date. In the event 

that either party shall so elect. bCJth parties shall be t•elieved 

·and released of and from any further liability hereunder, and 

the SELLER shall forthwith repay to the PURCHASER the down 

payment received hereunder. A destruction of a •• material" 

part of the Premises shall be deemed to have occurred for the 

purposes hereof if operation of the facilities on the Premi:;;cs 

for production and shipment of chlorine and caustic are impaired 

and substantial completion of 1•epairs occasioned by such des-

truction cannot be reasonably accompliShed within a period of 

sixty (60) days after the occurretlce thereof or if such repairs 

require a. payment of in excess of $250,000 Cor the completion 

thereof. Unless this Agreement is so cancelled. it shall 

- ?.n -



a.q originally scneduled but the pureha:se- priae- Jlrclvided. herein 

~hall be abated hy an amount equat to the proceeds: of any 

insurance collec:ted by SELLER plus any deductible or, in the 

event the insurance proceeds have not been collected by SELLER 

at time of Closing, there shall be an abatement in purehase price 

equal to 90G/o of the "replacement value" of the destroyed Premises 

if PURCHASER notifies S.b;LLER of its intention to replace and 

proceeds to accomplish same, or 90<ro of the "actual cash value" 

of the destroyed Premises if PURCHASER notifies SELLER of its 

intention not to so repla~e. ~!Replacement value'', "actual cash value", 

time and cost of repairs shall be determined by such appraisers or 

other third parties as are mutually satisfactory to the parties hereto. 

The cost and fees of any such appraiser ()r other third party shall 

be borne equally bythe parties hereto. The Closing Date shall be 

adjourned until the amount of abatement in purchase price shall 

be so determined. Upon final receipt by SELLER of the. insurance 

proceeds related to the loss in question, the SELLER shall pay to 

PURCHASER any excess of such proceeds over the amount of the 

abatement in purchase price and PURCHASER shall return to 

SELLER any short fall in such proceeds in relation to the amount 

ot the abatement in purchase pric·e • 
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party 5hall b.uve the right to cancet this Agroement and Ute pur-
chase prit:e·provi<.led herein ~h~ll be abated in the- manne~ here-
inabove provided with final adju:3tment in payment between the 
parties to be made as above provided upon final receipt by 

SELI .ER of the utsuranc.~c prot~ecds related to the loss in question. 

lf prior to the Cl<:>sing Date all or a ., material"' part 

of the Premises at•e taken in condemnation proceedings or by right 
or eminent domain, the SEI. LEH. :;hall promptly ·notify PU RCHA~ER 

thereof and either party may hy written notice to the other elcd 
to cancel this Agreement :>rior to the Closing Date. In the event 
that either party shall ~o elect. both parties· shall be reUcved and 
released of and from any further liability heruunder and the 
SELLER shall repay to the PURCHASER the down payment received 
hereunder. A taking of a "material'' part of the Premises shall be 
deemed to have occurred Cor the purpose hereof under the same 

conditions set forth above with reference to destruction by fire 
or other casualty. Unless this Agreement is so cancelled it shall 
remain in Cull force anti effect and the Closing shall take place as 
originall.Y scheduled and there shall be an abatement or adjustment 
of the purchase price equal to the amount of any award for such 

- 22 -



the- Premises if the amount of award ha.S then.been thedor if not 

nxed an :1 mount equal to the estimated damn.ge to be determined 

by such appraiserl;; or other· third parties as are mutually satis· 

factory to the parties -hereto. The ClosiJlK Date shall be adjourned 

until the amcJunt of abatement in purchase price shall.be so 

determined. Upon final receipt by SELLl::H. of the award SELLER 

shall pay to PURCHASER any excess of such proceeds over the 

amount of abaternent in purchase price and PURCHASER shall 

return to SELLER any short fall in such proceeds in relatl.on to 

the amount of the abatement in purchase price. 

If prior to the ClcJsing Date an immaterial part of the 

Premises is taken in cnndemn<£tion prn~eedings nr by ri.ght of 
" 

eminent domain. neither party shall have the ri~ht to cancel this 

Agreement and the PURCHASER shall be entitled to a credit for· 

that part of any award for suc:h condemnation or taking which shall 

represent damages for loss of the Premises or in the event that no 

award has been made at the time fixed for the Closing the PURCHA-

SER shall pay the full pur-chase price without abatement or adjustment 

and SELLER shall a:;sign to the PURCI1ASER any and all rights to 

any award for the Premises to be sold pursu;:a.nt to this Agreement. 
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~·,::'~~ ~~·~,:-\~_'""-~~'i:c-~~s~;-~~s~ratt ;;;;~~~~m. , 7 ~,~ 
the date or Closinl{ as herein provided on u. sta.n.durd ~eplacement ·· ~~;'-~:~ 

cost basis again~t lo~s or damag.e by fire and other risks now 

cmhra.ccd within the- phrase- "extended coverage!' a.s customarily 

used from time to time in insurance policies issued in New Jet>sey 

on property located therein. The policies of such insuran~e ~:;hall 

include both SEI.LI·:H and PU UC'HASER as insureds a~ interest 

shall appear and a certificate or other evidence of such insurance 

~hall he delivered to PURCHASEa. 

13. SELLER agree~ at Closing t() execute and d~Uver to 

PURCHASER an appropriate non-disclosure agreement in the form 

:lttached hereto as Exhibit .1!;-11 covering all technical information, 

trade secrets, know-how and financial and busine.ss information · 

relating to the chlorine caustic C)perations. Nothing contained herein 

shall prevent SELLER frorn commercially exploiting the patents, 

patent applications and patent proposals listed in ltem 20 of Exhibit 

G and this provision shall survive Closing. 

14. PURCHASER shall not assume or be responsible for 

any debts, obligations, expenses. contracts and liabilities of SBLLER 

of any kind, character or description incurred by SELLER in connec-

tion with or arising out of SELLER's ownership and operation of the 
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. . . :~-,.-::-: ....... ·; · .. · , ... ,_. --~ ... -- :-··:..-:~ .. PremiseS' anct the c.hiortne ca.uste.c:· f'acillti.ea Iocatedthereon.. 

exce~t as otherwise prov_idcd herein or as otherwise _expressly 

agreed upon between SELLER and PURCHASER. The provisions 

of this Paragraph 14 shall survive the Closing and SELLER 

agrees tn \ndemnify and hold harmless PURCHASER against any 

such debts, obligations, expenses, contracts and liabilities of 

SELLER. 

15. SELLER and PURCHASER, each for itself, repre-

sents and warrants to the other that it is not a party to, or in 

any way obligated under any agreement Cor the payment of brokers • 

or finders• fees or similar exp~nses incurred by it in connection 

with these transactions. SELLER and PURCHASER. each for itself. 

agrees to hold the other harmless from and against any clahn for 

broker or finder• s fees or similar expenses which may be incurred 

in connection with the transaction under this Agreement pursuant 

to any agreement claimed to have been made by the party so warrant-

ing with any third party. 

PURCHASER shall not, without the written consent of 

an officer of SELLER, employ or offer employment to any person 

known to PURCHASER then to be an employee of SELLER. 

PURCHASER shall take all reasonable precautions 

to prevent its employees !rom entering tLpon the property of SELLER 

- '~ -



1 ' " ···-.•. - . ~ ........ -~--~---·~ ~i:_:;.;;-~~~ 

r-'tJ: t't': ...,.,. at Linden. New Jertt"Y. not herein COilVeyed except as may be l 

required to conduct its business under the lease .. eas4!'1Ttents and 

rights or way provided ror herein. SELLER shall take all reason-

abte precautions to prevent i.ts employees from entering upon the 

Premises as cnnveyP.d to PURCHASER except as may be required 

to conchtct its business under the easl!ments and :rights or way 

provided for herein. 

The provisions of this Paragraph 15 shall survive 

the Closing. 

16. In the event that SELLER should bring within a 

period of three (3) years from and after the Closing Date an action 

or actions again~t Krebs &. Cie and/ or Bnciische Anilin &. Soda· 

Fabrik A. G. in connection with the nperations of th~ ~hlorine 
, caustic facilities, PURCHASER shall, at SELLER's e'CJ)ense, 

cooperate with SELLER in furnishin~ data. as may be reasonably 

requ~sted including, without limitation, the furnishing to authorized 

representatives of SELLER access to the Premises and to records 

and other documents relating to such facilities as SELLER may 

reasonably request. 

The provisions of this Paragraph tq shall survive · 

the Closing, 

17. SELLER shall up to the date o! Closing herein provided 
grant to PURCHASER's officers and exempt salaried personnel and 
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PURCHASER,. access to. the Premises,. contt'acts and records on 
the Premises. relating to the cblortn~ caustic operations and SELLER 
will make available such otbe~ contracts and records relating to the-

chlorine cauEJ-tic operations as PURCHASER may reasonably request. 

All authorized persons are to have access to the Premises only during 
normal business hours, except offic:ers and employP.eR of PURCHASER 

who may have access at any time inc:luding after business hours and on 
weekends provided PURCHASER notifies SELLER in advance in order 
to make apprqpri.ate arrangements. 

18. All notices to be given by SELLER or PURCHASER 

shall be in writing and shall be delivered personally or mailed by 
certified or I"egistei"ed mail postage prepaid: 

(a) If to SELLER. to the attention of: 

Thomas A. Dent, 
Vice Pre~ident 
GAF Corporation 
140 West 51st Stt"eet 
New York, New York 10020 

· (b) If to PURCHASER. to the attention of: 

C. A. Hansen, President 
Linden Chlorine Products. Inc. 
c/o Shanley & Fisher 
570 Broad Street 
Newark, New Jersey 07102 

Either party may change the address to which notices 

may be addressed by giving written notice as aforesaid. 
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i . 
I. rnc •• its successors and a.c;signs. 

20. Inasmuch as after the date of Closing SELLER and 

PU RCHASEH will be operating facilities adjacent to each other .. 

SELLER and PURCHASER agree to cooperate in matters of mutual 

concern reta.ti11g to safety. emergencies and operating convenience, 

such as access to fire hydrants on oach oth.ers property, opening 

and closing of water system vn.lves, ternpornry storage of railroad 

cars, and like matters. 

The provisions of this Paragraph 20 shall survive the 

Closing. 

21. All representations made herein by each party shall be 

deemed to be made as of the date of Closing. 

IN WITNESS WHEREOF, the parties he·reto have set their 

hands and seals the day and year first above written. 

OAF CORPORATION 

ATTEST: By~esita.[ 
LINDEN CHLORINE PRODUCTS. INC. 

ATTEST; By Qtl7;/ .._A_ 
~7! 

\N~~s~ 
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ATTACHMENT TO QUESTION# 8 



Table 1 
ABOVEGROUND TANK INVENTORY 

CAPAC IT'll 
NUMBER CONTENTS (gal) 

2 Methylene Chloride 11,400 

1 Potassium Hydroxide 250,000 

1 Sodium Hydroxide 250,000 

1 

2 

1 

1 

1 

8 

1 

Sodium Hydroxide 

Stormwater 

Stormwater 

Wastewater 
treatment supply 

Wastewater 
treatment activated 
carbon filter 

Empty 

Emergency Storage 

500,000 

50,000 

60,000 

4,000 

4,000 

125,000 

50,000 

BASE 

Steel sleeves on 
concrete pad 

Concrete pad 
Spraytech coating 

Concrete pad 
Spraytech coating 

Concrete pad 
Spraytech coating 

Concrete pad 
1 fiberglass/ 
1 rubberlined steel 

Concrete pad 
fiberglass 

Concrete pad 

Concrete pad 

Concrete pad 

Concrete pad 

10 

LOCATION 

Adjacent to 
building 231 

Along northeast 
property line 

Along northeast 
property line 

Along northeast 
property line 

Adjacent to 
building 233 

Adjacent to 
building 233 

Inside building 
233 

Inside building 
233 

CONTAINMENT 

Concrete dike 

Inside swale 

Inside swale 

Inside swale 

Inside swale 

Inside swale 

Open top floor 
drains to swale 

Open top floor 
drains to swale 

Between the Inside 
methylene chloride 
and caustic tanks 

Near building Inside swale 
233 
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ATTACHMENT TO QUESTION# 13 



·~-~ ..• ~ .. _~-::,-;:_.....-!""''"- ' ·;;- .. : -· . 

,·· 
' : -~ .. . , ' ACREE&tENi: tltade this //, 1J. d:l.y ~F~;;;. ···cc~· 

between 

GAl'' CORPORATION, a Delaware corporation .. 

having an office at 14-0 West 5lst Street. 
New York, New York 10020 (herein called 
''SELLER11 or ''GAF") 

and 

LINDEN CHLORINE PRODUCTS, lNC., a 
Delaware corporation, having an office care 

of Shanley & Fisher, 570 Broad Street. 

Newark, New Jersey (herein called 
"PURCHASER" or ''LCP''); 

W 1 T N E S S E T H: 

1. The SELLER agrees to sell and convey, and the 

PURCHASER agrees to purchase. all that piece or parcel of land 

with the buildings, plant, equipment and improvements thereon 

erected, situate, lying and being in the City of Linden, County of 

Union, and State of New Jersey, described in Exhibit A atta~o:~hed 

0 

hereto and forming part hereof, all o£ which are hereinafter 

sometime collectively referred to as the ''Premises. " 

The buildings, plant. equipment and improvements 

to be conveyed shall include the facilities located on the land which 

heretofore were utilized by SELLER for the manufacture of chlorine. 

,' •.. .f.' 

,_,~J,; '· SQ 
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~:,~~~;-,;;::::·.'·~:··:;"2;;~;"''-~,.~-..~~.~~~~,,~~·r•ttkA~!~~·,nr:;_· __ ~-~--- .. ···:·:_·:'.-~. ~;;= 
< • .' ·: ••· .,.. • • • 2:. ·The pric~ is $5. roo, aoa pa.yable-aa'fottows: . · 

(a) $100, 000 on the- signing of this Agreement, 

by check subject to collection; the- receipt of which 

~s hereby acknowledged. I! PURCHASER breaches 

its obligation to consummate tbe transactions 

contemplated herein. 5ELLER shall have any and 

all rights and remedies which the law provides 

including, without limitation, the right to retain 

the down payment provided herein. Subject to the 

provisions of Paragraph 10 hereof, if SELLER 

breaches its obligation to consummate the ·trans-

actions contemplated herein, PURCHASER shall be 
I 

entitled to recovery of the $100, 000 down payment 

herein provided and shall have any and all rights 

and remedies which the law provides. 

The purczhase price shall be allocated as provided 

in Schedule I annexed her-eto. 

(b) $5,000, 000 by bank check in New York Clearing 

House Funds on delivery of the Deed and Bill of Sale 

as hereinafter provided. 

3. The following are included in this sale: 

(a) 3, 540 flasks of Mercury on an 1'as ls .. wher-e is" 

basts (essentially all such flasks betng stored in a 

- 2 -
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warehouse in Drooklyn~ New Yo~k) and any residue 

oC Mercury contained in the- cells to<.·ated in the 

buildings known as buildings 230 and 240. 

(b) Spare parts on a.n ''as is, where is" basis 

located in the existing facilities plus spare parts 

pu rc~hased for the ehlorine caustic CaC'ilities and 

which (i) are tocated in SELLER's buildings known 

as buildings 35 and 47; (ii) con~ist of anodes wherever 

located, a.nd (iii) consist of angle valves for chlorine 

tank cars and are located at S & W Machine. Elmer. 

New Jersey. The equipment set forth on Exhiuit F 

attached hereto and made part hereof now located 

on that part uf the SELLER's property referred to 

as the Nopco parcel are also included in this sale. 

Property being purchased hereunder not physically 

located ort the Premises will be delivered to the 

Premises by OAF. at its expense. at such time or 

, times as are mutually convenient to the parties 

- 3 -
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at its expense. 
. ... ~ . . ] 

(C') SELLJ!!R will gront rights tl) PURCHASER. to the-

extent permitted by such instruments, under any and 
\ 

o.ll technical agr~ements and licenses and will turnish 

tr> PURCHASER all technical and engineering documents, 

drawings and like data, including know-how, which 

SELLER possesses and which relates to the chlorine 

caustic operation. SELLER will grant to PURCHASER 

an immunity from suit with respect to the patents, patent 

applic~tions and patent proposals listed as Item 20 in 

Exhibit G, attached hereto and made part hereof. ln the 

event LCP obtains a patent or patents for an improvement 

or improvements pertaining to the subject matter claimed 

in the inventions for which LCP is granted an immunity 

from suit hereunder, LCP agrees to grant to GAF a royalty-

free non-exclusive license together with the r~ght to grant 

sublicenses to make, use and sell the inventions of such 

patent or patents for the full terrn or terms thereof. provided 

that GAF shall pay to· LCP fifty (50o/o) percent of any royalties 

received by GAF under any such sublicenses granted by GAF. 

SELLER will grant to PURCHASER all of its rights, licenses 

and immunities with respect to the processes employed • 

.. 4 .. 
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..... , . . . . . . .. ·-~---- --.~~-:~-::- . --~,..·--·~"···-.......... !'"-·-. ~-.~.;:r-~-.-~-·-. 

,~~·· c,[t;.,.;·.:·.~ ,.~,.~,~~·:-;:,!,~~tt;~c'M~~Stt.c ptaats wfticn it. cecei.ved &Una;::~ ric.mr:si!l 
:~·".' -~ .: . . ~·· .. 

Krebs Limited under ~antract dated Septembec- ZL .. t9.&l 

and frocn Krebs & Cic .. Paris,. under contract 

dated April 12, 1967 and SELLER repr~ents that 

it has the right to make such grant. ExhiLit G 

contain:; a list of the technical agreements~ 

licenses and putent:3. technical and engineering 

documents. drawings and like data set forth above. 

which list SELLER believes is complete. SELLER 

does not represent that said list is complete or that 

SELLER now has in its possession all of the items 

included in said list, but agrees to conduct. prior 

to Closing, a search of its files and to deliver to 

PURCHASER all of such material which its search 

discloses. SELLER makes no representation that 

utilization of the above described instruments 

and other documents will enable PURCHASER to 

successfully operate the chlorine caustic facilities, 

. -.;; 

' 

and, in particular, the !acUities located in building 240, 

but. to SELLER· s knowledge, such instruments and other 

- 5 -



used~~-~~:~~~:;~~~=~~;:~~:~!~~ -·-:•o·~~,~~:~~-
.· :· ... _ . . =-.::- • . · ~ ..:~ ·-··· , '"':.:,/~~"~ 

caustic facilities. and Sf:T.t.E& has: (1<). knuwledge of anT 

claims asserted by third parties with respect to th~ use 

thereof. SELLER shall have no ubl \gat ion and shall not 

be subjcd to uny liability with respect to PURCHASER's 

utilization of the technical advice or know-how furnished 

to PURCHASER hereunder. PU H.CHASER shall hnve no 

obligation and shall not be subject to any liability with 

respct:t to SELLER• s utilization of such technical advice 

or know-how prior to the Closing, The provisions of:this 

subparagraph (c) shall survive Closing. 

(d) SELLER agrees that it will not, while this agreement 

is in efft!ct. remove any equipment, machinery, furnitur'e, 

fixtures or parts from the Premises. SELLER agrees 

prior to Closing to return to the Premises those items 

set forth on Exhibit H attached hereto and made part hereof. 

4. The Premises are to be sold and conveyed subject to: 

(a} Zoning regulations and ordinances of the City of Linden. 

Union County, New Jersey, which are not violated by existing structures 

thereon and the use thereof; provided, however# that no representations 

are made as to compliance with any regulations of any governmental 

authority. local, state or federal. or any agency or department thereof. 

- 6 -

-~.:. 
. ·.. ,_t~"!''"'f 



having jurlsalctton retaung to au.· ana wa.t:c:rr ~~··ur .tnt: ne;;s,.;,.Ut"~;~~;::_·r:~~-...itllll . . ~.:-~~~,~~~~l!H' lr-~~,-
and safety of.employees. . .. · :·: · · · 

(b) Covenants, easements~ rights of wa.y and restrk-

tion:; set forth i.n Exhibit B atta<:hed hereto and made part hereof. 

OthP.r coven:lnts, easements, rights of way and restrit"tions of record 

which do not prohibit use of the Premise~ for chlorine caustic production 

and do not render title to the Premise~ tuunarketable. SELLER agrees 

from antl after the date hereof not to place any covenants, easement:;, 

rights of way or restrictions against or upon the Premises except as 

herein provided. Easements and ri~hts of way granted by PU &CHASER 

to SELLER pursuant to provisions of this Agreement relating to ingress 

and egress in. over and through the Premises by SELLER, the transport 

of effluent, utilities and energies and access to and use of railroad 

facilities and roadways. 

{c) Facts which are disclosed by the survey by Grassmann, 

. .3 
Kreh & Mixer, dated February 15, 1972 and Numbered H-5966:;1", latest 

J(/"1e r<~-
revision dated Mai ei1: !it~ 1972, a copy of which is attached as Exhibit C. 

(d) Outstanding orders to the extent if at all applicable 

listed on Schedule III attached hereto and made part hereof which SELLER 

represents are the only outstanding orders of which it has knowledge. and 

regulations of any governmental authority. local. state or federal. or any 

agency or department thereof, having jurisdiction relating to control of air 

- 7 -
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understood that SELLEit makes no war~nty or representation that . •. --~ 

operation of the facilities will be in compliance with. any such orders 

or regulations. PURCHASER shall have no responsibility with 

respect to any failure by SELLER to comply with such orders or 

regulations prior to the Closing hereunder, provided, however, 

that SELLER shall have no obligation to bring the operations of the 

facilities into compliance with such orders or regulations and 

PURCHAsER agrees to assume all responsibility for such compli-

ance from and after the Closing with respect thereto. The provi .. 

sions of this subparagraph (d) shall survive Closing. 

(e) Rights or estate of the United States of America 

in and to that portion of Premises lying waterward of the high water 

mark line of Arthur Kill. Rights or estate of the State of New Jersey 

in lands and creeks lying below the original mean high water mark 

and to that portion of Premises deemed to be meadowlands heretofore 

fiowed by tide. In the event that PURCHASER purchases from the 

State of New Jersey or the United States of America the State's or 

United States Government's claimed -e-ights, if any. to any part of 

such lands and creeks then PURCHASER shall bear the first $125,000 

- 8 -
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,.· .. ~ 
purchase shall be borne equally b.y PURCHASER. and SELLER. 

and this provision shall survive the- Closin~ .. 

5. The Deed to be delivered shall be a Bargain and 

Sale Deed with covenants against grantor's act in proper statutory 

Corm for recording and shall be duly executed and acknowledged 

so as to convey to PURCHASER on the day of Closing good and 

marketable title to the real property included in this sale free 

and clear of liens, encumbrances, covenants, restrictions, 

rights of way and easements, except as herein provided. The 

SELLER shall pay the New Jersey Realty Transfer Tax. 

Water and sewer taxes and similar charges and 

electric power and other utilities and similar charges incurred 

and accrued with respect to the Premises shall be prorated as 

of the date of Closing. Since the Premises as such (comprising 

part o! a larger tract owned by SELLER) have not been heretofore 

assessed and taxed as a separate parcel. real estate taxes with 

respect to the Premises will be prorated as of the date of closing 

in accordance with Schedule II attached hereto. · U any of such 

items cannot be prorated completely because final bills are not 

available. final adjustments shall be made after Closing when 

final bills are available. 

.. 9 -



Sale in proper form whlch upon its execution and delivery will 

ef!ecti vely convey and transfer title to the assets or SELLER 

purported to be conveyed thereby free of liens, claims and 

encumbrances except as herein provided. SELLER will be 

responsible for the New Jersey State sales tax, i! any, incurred 

with respect to the aforesaid transfer of assets and this obligation 

·shall survive delivery of the Bill of Sale. 

The parcel being conveyed oeing part of a larger 

parcel of property owned by SELLER, approval of a subdivision 

by the governing body of the City of Linden, shall be a condition 

to consummation by the parties of the transactions contemplated 

herein. SELLER duly made an application for approval of~ sub· 

division and at a regular public meeting on May 16, 1972. the 

Council of the City of Linden approved the recommendation of the 

Planning Board of the City of Linden classifying and approving the 

subdivision. Notice of said approval was published on May 25, 1972. 

A copy or the notice and affidavit of publication has been delivered 

to PURCHASER. The parties recognize that the approval of the 

subdivision is subject to attack by appeal for a period o! !orty .. five 

( 45) days from date of publication and agree that if an appeal is taken 

for any reason from such subdivision approval and such appeal is pend-

ing on the date o! Closing hereunder that PURCHASER or SELLER shall 

have the option to terminate this Agreement, the option to be exercised 

- 10 -
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plant. equipment and improvements _are to be sold on an ''as is,. 

where- is" basis without any warranty or representation whatsoevett. 

including any warranty of fitness for a particular use or of merchan-

tability. The PURCHASER acknowledges that it has inspected the 

plant, equipment and improvements on the Premises and is apprised 

of the condition thereof. 

7. Additional provisions and documents relating to Sale: 

A. Fencing of Premises. No later than thirty {3(7) 

days after Closing PURCHASER. at its expense, shall enclose 

portions of the Premises with a fence of a quality and type substan-

tially the same as the fence which now encloses SELLER's land, 

including necessary and appropriate security gates for -roads and 

railroad crossings, and will enclose other portions of the Premises 

with a boundary line fence. PURCHASER's fence will be as indicated 

on Exhibit D attached hereto. PURCHASER at all times. at its 

expense, shall keep said fences in good repair. Any part of SELLER's 

existing Cence requiring repair because of PURCHASER's installation 

of its !ence shall be done by PURCHASER at its expense. The 

provisions of this subparagraph A shall survive the Closing. 

- 11 .. 
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right of wa.y for- ingress and egres-s to and from the Premises in 

common wi.th SELLER and' others over that part of Linde Road .. desig-

nated on Exhibit D. on the· terms and in the form attached hereto as 

Exhibit E-1. 

SELLER and PUitCHASER shall deliver to each other 

at Clc>sing (i) a right of way_ for ingress and egress through and across 

the Premises and lands of SELLER through the roadway known as 

Avenue Bas designated on Exhibit D: (ii) a right of way to PURCHASER 

through Avenue C to Fifth Street to Avenue B and an additional right of 

way from Avenue B east on Fifth Street to the area including the turn 

around area on which a 500, 000 galltm caustic tank is located, (which 

right :;hall cease when the lease of said caustic tank to PURCHASER 

expires) all as designated on Exhibit D: and (iii) a right of way to 

SELLER ewer the roadways known as Eighth Street and Avenue D as 

designated on Exhibit D for access to the Liming Neutralization Station 

located on SELLER 1 s land to continue only until SELLER abandons 

operations of the Liming Neutralization Station located on SEL LF. R' s 

land, all on the terms and in the form annexed hereto as Exhibit E- 2. 

SELLER shall lease to PURCHASER the use of the said 

500. 000 gallon caustic tank and grant an easement for a pipeline from 

the Premises to said caustic tank on the terms and in the form annexed 

- 12 -



duPont de Nemours & Company !or the use of dock facilities on . 
. ·. 

the Arthur-Kill including a r-ight or way r~r a. pipeline from the said 

caustic tank to the dock fa<'ilities, which agreement has a term 

expiring December 31. 1973. SELLER and PURCHASER agree 

that PURCHASER will negotiate a new lease agreement and right of 

way for a pipeline over lands of duPont and that the existing agree-

ment between SELLER and duPont shnll be terminated. 

C. Railroad Facilities. The parties agree to enter into 

separate sidetrack agreements with The Central Railroad of New Jersey 

covering those portions of railroad tracks on their respec-tive lands and 

also an operating agreement with The Central Ratlroad o! New Jersey 

relating to movement of cars over the tracks on their respective lands. 

Such agreements are in process of preparation by said railroad company, 

SELLER shall deliver to PURCHASER at Closing, (i) 

a right of way to use not more than 800 feet of the railroad track on 

SELLE R•s land designated as Track 2B on Exhibit D, for storage of 

empty chlorine cars, and (ii) a right of way over and the right to store 

cars on Tracks 5 and 6 located on SELLER's land as designated on 

Exhibit D,. on the terms and in the form annexed hereto as Exhibit E-3. 

- 13 -



l. 
l' .. 

a right or way over- th~ raitroa.ct tracks on the Premises 

designated ort- Exhibit D as Tracks l, :r. ~A. 3B, :rBt. 4, 

4A. 4B, 5 and 6 and the right to store railroad cars on 

Tracks 5 and 6 on the terms and in the forrn attached 

hcrct·) ns ExhiLit E-3. 

D. Ele<'tricity. Electrical power for the facilities 

lo(~ated on the Premil;es and for facilities located on 

SELLEn's land is provided thrmtgh a Sub- station which is 

located on the Premises. PURCHASER and SELf .ER agree 

to enter into an agreement providing for the take over of 

certain equipment located in said Sub-station and the joint 

use of ;.;aid Sub .. station on the terms and in the form attached 

hereto as Exhibit E-4. 

E. Water. Potable and production fresh water f<1r 

the facilities on the Premises are supplied by a tap-in to a 

sixteen ( 16") inch and a twelve ( 12") inch water main of 

Elizabethtown Water Company. PURCHASER will make its 

own arrangements for supply of such water with the supplier. 

- 14 .. 



an ap;reement providing for- the supply of satt water,. on 

the tentH; and lrr the f'onn attached hereto ns Exhibit E-5. 

ft\ Steam. SELLER agr·ee~ t-o deliver to PURCHASER. 

at Clo~ing an agreement providing for the !iuppl,y of steam to 

PURCIIJ\ST~R on the terms nud in the form atta(~hed hereto as 

Exhibit E-!1. 

G. Air. SELLER shall deliver to PURCHASER at 

Closing an agreernent prnviding for u ~upply of :1ir tn 

PURCHASER on the terms and in the forrn attached hereto 

ns Exhibit E-5. 

H. Nitrngen. Nitrogen was ~upplied to facilities on 

the Premises by pipeline from Linde Division of Union 

Carbide. PURCHASER will make its own arrangements for 

supplying of Nitrogen. 

I. Car Leases. SELLEH. is a party to various rental 

agreements for railroad cars for use in the chlorine caustic 

operations. SELLER agrees to sublease to PURCHASER 

certain of said cars on the terms and in the form attached 

hereto as Exhibit E-6. 
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facilities on the Premisea.. SELLER agrees to assign to 

PURCHASER and- PURCHASER agrees to accept an assf~-

ment and assumption of those certain purc~hase orders on 

the terms and in the form attached hereto as b:xhibit E-7. 

K. Lease of Land for Hydrogen FaC'ility Operated 

by Linde Division of Union Carbide. SELLER is party to a 

lease with Linde Division of Union Carbide for a parcel of 

land indicated on Exhibit D on which Union Carbide operates 

a hydrogen packaging facility. SELLER has heretof6.rc 

supplied hydrogen as a by-product of the facilities on the 

Premises to Linde Division of Union Carbide pursuant to 

an agreement. SELLER and PURCHASER agree that 

PURCHASER will negotiate Cnr a new tease and hydrogen 

supply agreement with Linde Division of Union Carbide 

and the existing lease and supply agreement between 

SELLER and Linde Division o( Union Carbide shall be· 

terminated. 

L. Additional Right~ of Way and F.asement~. 

PURCHASER agrees to grant to SELLER on the terms and 

- Hi -
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easements tor -ete-ctric tines and poles. 

SELLER and PURCHASER agree to grant 

reciprocal rights to euch other and to Public Service Electric 

& Gas Company Clf New Jersey for rights of way to electric 

lines and poles over ench others lands -if sud1 should become 

reasonably necessary in the future in order to obtain a supply 

of electricity for operations of facilities on each of their. 

respective lands, and provided ~arne do not unreasonably 

interfere with the use of each party's respective lands. The 

provi~ions contained in this subparagraph shall survive Closing. 

M. Flume and Ou tf::!.ll Ditch for Effluents. 

Wastewater effiuents from the facilities on the Premises and 

on lands of SELL;ER now flow through the nurne and outfall ditch 

as indicated on Exhibit ·n. PURCHASER shall grant to SELLER 

the right to use the flume and outfall ditch in l'Omrnon Cor the 

disposal of ·wastewater ef!luents i.nto Arthur Kill ·on the terms 

and in the form attached hereto a:; Exhibit E- 9. rt is understood 
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that SELLER. and PURCHASER. shall each be responsible Cot" 

the lytle and characteristics of wastewater efnuents so dis-

cbarged by it, tor respective obtaining or permits to discharge 

into Arthur Kill and for respective compliance with rules, 

regulations and nrders for pollution control of any governmental 

authorities. local, state or federal having jtlt"isdkticm. 

SELLER. at its option, may at ~ny time discontinue using said 
I 

outfall ditch. The provisions of this subpar~graph shall 

survive Cl,,sing. 

N. PURCHASER agrees to grant to SELLER 

at Closing a right of way and easement 50 feet in width across 

the Premises as designated on Exhibit C, for a rc>adway and 

pipelines on the terms and the form attached hereto as Exhibit 

E-10. 

B. The Closing for the transactions contumplated by 

this Agreement shall be held on July 14. 1972, at the offices of 

SELLER, 140 West 51st Street, New Yor'~. N. Y. at 10:00 A.M. 

Either SELLER or PURCHASER, by written notice 

hl the other, shall be entitled to po~tponP. the Closin~ for let;al. 

technical or other bona fide reasons provided that, subject to 

- 1-8 -
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Pnrngraph ~ hereof. the Ciosin~~ shall be held no later th:~.n 

August l,. 1912. 
.l 

H. PURCHASER. nt its expense. 5hall cause 

a title search to be made and ~hall advise SELLER in writing 

of any ex(•eptions or ol.ojedLon!=i to title disdosed by such 

report promptly l>u t not later than fi vc (5) days before the 

schedulecJ Closing Date or any agreed upon adjournment thereof. 

SELLER shall have a right to a reasonable adjournment of the 

Closing to attempt to cure any such exceptions or objections 

not to exceed 5ixty (60) days. PURCHASER shall have the 

right to inspect all title documents in SELLER's pnsscssion 

relating to the Premises and SELLER agrees, at its expense, 

to furnish a copy to PURCHASER of such documents as 

PURCHASER may request with respect to the aforesaid title 

search. Such instruments shall be furnished as an accommo':" 

dation without any representation or warranties with respect 

thereto. it being understood PURCHASER shall make its t)Wrt 

title searches. 
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10. It SELLER. ro~ any reason is unable to deliver 

good an<.J marketable title ~ubject to the terms, conditions and 

provisions provided herein, SELLER's sole liability shall be 

to refund to the PURCiiASER the r>ayment made on account 

as provided for herein. 

11. rr prior to the Clo~ing Date allOt' a ''material" 

part of the Premises is destroyed by fire or other casualty, 

either party may, by written noticu to the other, e.lcct to 

cancel this Agr·eernent prior to the Closing Date. In the event 

that either party shall so elect, both parties shall be t•elieved 

and released of and from any further liability hereunder, and 

the SELLER shall forthwith repay to the PURCHASER the down 

payment received hereunder. A destruction of a ''material'' 

part of the Premises shall be deemed to have occurred for the 

purposes hereof if operation of the facilities on the Prem.i~cs 

for production and shipment of chlorine and caustic at"e impaired 

and substantial completion of repairs occasioned by such des­

truction cannot be reasonably accomplished within a period of 

sixty {60) days after the occurrence thereof or if such repairs 

require a payment of in excess of $250, 000 for the completion 

thereof. Unless this Agreement is so cancelled. it shall 

- ?.n -



a~ originally sdteduled but the purehase- price (lrovided herem 

shall be abated hy an amount equat to the pr-oceeds: of any 

insurance eollec:ted by SELLER plus any deductible or, in the 

event the insurance proceeds have not been collected by SELLER 

at time of Closing. there shall be an abatement in pur<~hase price 

equal to 90'o ()f the •• replacement value" of the destroyed Premises 

if PURCHASER notUies S.b;LLER of its intention to replace and 

proceeds to accomplish same, or 90% of the "actual cash value" 

of the destroyed Premises if PURCHASER notifies SELLER of its 

intention not to so repla~e. !~Replacement value'', "actual cash value 11
, 

time and cost of repairs shall be determined by such appraisers or 

other third parties a.s are mutually satisfactory to the partieH hereto. 

The cost and fees of any such appraiser or other third party shall 

be borne equally by the parties hereto. The Closing Date shall be 

adjourned un:til the amount of abatement in purchase price shall 

be so determined. Upon final receipt by SELLER of the. insurance 

proceeds related to the loss in question, the SELLER shall pay to 

PURCHASER any excess of such proceeds over the amount of the 

abatement in purchase price and PURCHASER shall return to 

SELLER any short fall in such proceeds in relation to the amount 

of the abatement in purchase pric·e. 
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party shall h.u.ve the right to cancel this Agreement and the pur-

cha!:ic prit:e- provided herein ~hall be abated in the- manner- here-

inabove provided w ilh finat adjustment in payment between the 

parties to be rna.de as above provided upon final r-eceipt by 

SELI .ER of the insurance proceeds r-elated to the loss in question. 

lf prior tn the Clo!;ing Date all or u ,, material"' part 

of the Premises arc taken in condemnation proceedings or by right 

or eminent domain. the SELLER ~hall promptly ·notify PU H.CHA~ER 

thereof and either party may hy written notice to the other elcet 

to c~ncel this Agreement !>rior to the Closing Date. In the event 

that either party shall ~o elect .both parties· shall be relieved and 
.. :~ 

released ()f and from any further liability heruunder and the 

SELLER shall r-epay to the PURCHASER the down payment received 

hereunder. A taking of a "material'' part ()f the Promises i5hall be 

deemed to have occurred for the purpose hereof under the same 

conditions set forth above with reference to destruction by fire 

or other casualty. Unless this Agreement is so cancelled it shall 

remain in full force and effect and the Closing shall take place as 

originall.Y scheduled and there shall be an abatement or adjustment 

of the purchase price equal to the amount of any award for such 

- 22 -
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. '. •·· t ~ condemnation or- taking which repr<!.c;e~ts damaK~~~ror'.i(;s·; of 

tha- Premises if the amount of award has then ·been fued or if not 

nxect an :1 mount equal to the estimated dama.ge to be determined 

by such appraiser~ or other third parties as are mutually satis-

·factory to tho parties hereto. The Closing Date shall be adjourned 

until the amc>unt of abate:ncnt in purchase price shalL be so 

determined. Upon final receipt by SELL.EH. of the award SELLER 

shall pay to PURCHASER any excess of such proceeds over the 

amount of abaternent in purchase price and PURCHASER shalt 

return to SELLER any short fall in such proceetls in relation to 

the amount of the abatement in purchase price. 

If prior to the Clc.lsing Date an imznaterial part of the 

Premis~s is taken in cnndemn<!lion prn~eedings or hy right of 

eminent domain. neither party shall have the right to ~a.ncel this 

Agreement and the PURCHASER shall be entitled to a credit for 

that part of any award for su<;h condemnation or taking which shall 

represent damages for loss of the Premises or in the event that no 

award has been made at the time fixed for the Closing the PURCHA-

SER shall pay the full purchase price without abatement or adjustment 

and SELLER shall assign to the PURCHASER any and all rights to 

any award for the Premises to bo sold pu rsu;1nt to this Agreement. 

- 23 -
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the data or Closing a,s. herein provided on u. sta.n.durd ceplacement .:.9,·'; .... ~ ... -... ..,:. 

cost basis against loss or damage by ru~e and other risks now 

embraced within the- phrase "extended coverage!' as customarily 

used from time to tirne in insurance policies issued in New Jec-sey 

on property located therein. The policies of such insuran~e lihall 

include both SELLf:ft and PU RC'HASER as insureds a~ interest 

shilll appear und a cet~ificate or other evidence of such insurance 

~hall he delivered to PURCHASEH.. 

13. SELLER agree:; at Closing to exe<.:ute and d~Uver to 

PURCHASER an appropriate non-disclosure agreement in the form 

attached hereto as Exhibit B-ll covering all technical information, 

trade secrets. kn0w-how and financial and busine:is information · 

relating to the chlorine caustic operations. Nothing contained herein 

shall prevent SELLER frorn commerdatly exploiting the patents. 

patent applications and patent proposals listed in ltem 20 of Exhibit 

G and this provision shall survive Closing. 

14 ... PURCHASER shall not assume or be responsible for 

any debts. obligations, expense::;. contracts and liabilities of SBLLER 

of any kind, character or description incurred by SELLER in connec-

tion with or arising out of SELLER's ownership and operation of the 

- 24 -



-
~..:,. 

-;~:~~~!!,.·· ·r .. . -~J. ·.~_.:,-~;<~·,-~-~<:\lf~i}pr.:~: 
Premises- and: the ch!otine caustid':iacUities i:acate<t thereon.. 
except as otherwise prov.idcd herein or as otherwise .expressly 

agreed upon between SELLER. and PURCHASER. The provisions 

of this Paragraph 14 shall survive the Closing and SELLER 

agrees to \ndemnify and hold harmless PURCHASER against any 

s':lch debts, obligations, expenses, contracts and liabilities of 

SELLER. 

15. SELLER and PURCHASER, each for itself, repre-

sents and warrants to the other that it is not a party to, or in 

any way obligafed under any agreement for the payment of brokers' 

or finders' fees or similar exp~n~es incurred by it in connection 

with these transactions. SELLER and PURCHASER, each for itself, 

agrees to hold the other harmless from and against any claim for 

broker or finder's fees or similar expenses which may be incurred 

in connection with the transaction under this Agreement pursuant 

to any agreement claimed to have been made by the party so warrant-

ing with any third party. 

PURCHASER shall not, without the written consent of 

an officer of SELLER, employ or offer employment to any person 

known to PURCHASER then to be an employee of SELLER. 

PURCHASER shall take all reasonable precautions 

to prevent its employees from entering upon the property of SELLER 

- ?.~ -
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r-::'t:;~':" ~. "''' at ~~~:~. ~e•v J~=~, not ~:.:::::~eyed e~t as maT be 

required to conduct its business under the lease .. ease-m~nts and 

rights o( way provided ror herein. SELLER shall take all rea~on-

able precautions to prP.vent its employees from entering upon the 

Premises as cnnvey~d to PURCHASER except as may be required 

to conduct its business under the easements and rights of way 

provided for herein. 

The provisions of this Paragraph 15 shall survive 

the Closing. 

16. In the event that SELLER should bring within a 

period of three (:1) years from and after the Closing Date an action 

or actions again~t Krebs & Cie and/ or Baciische Anilin & Soda· 

Fabri.k A. G. in connection with the nperations of the ~hlorine 

caustic facilities, PURCHASER shall, at SELLER's expense. 

cooperate with SELLER in furnishing data as may be reasonably 

requ~sted including, without limitation, the furnishing to authorized 

representatives oC SELLER access to the Premises and to records 

and other documents relating to such facilities as SELLER may 

reasonably request. 

The provisions of this Paragraph 1~ shall survive 

the Closing, 

17. SELLER shall up to the date of Closing herein provided 

grant to PURCHASER's officers and exempt salaried personnel and 
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PURCHASER,.. access to. the Premises,. cont~acts and rec..ords ort 

the Premises relating to the chlotin~ causti-c operations and SELLER 

will make available such othe~ contracts and records. relating to the 

chlorine <!au&iic operations as PURCHASER may reasonably request. 

All authorized persons are to have access to the Premises only during 

normal business hours. except officers and employP.e~ of PURCHASER 

who may have access at any time induding after business hours and on 

w~ekends provided PURCHASER nohfies SELLER in advance in order 

to make appropriate arrangements. 

18. All notices to be given by SELLER or PURCHASER 

shall be in writing and shall be delivered personally or mailed by 

certified or r-egistered mail postage prepaid: 

(a) If to SELLER, to the attention of: 

Thumas A. Dent, 
Vice President 
GAF Corporation 
140 West 51st Street 
New York, New York 10020 

(b) If to PURCHASER. to the attention of: 

C. A. Hansen. President 
Linden Chlorine Products, Inc. 
c/o Shanley & Fisher 
570 Broad Street 
Newark, New Jersey 07102 

Either party may change the address to which notices 

may be addressed by giving written notice as aforesaid. 
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' · and assigns.. PURCHASER shall refer ta Linden e&rorine Products,. ~~ 

:~~ ! ' 

Inc •• it5 successors and assigns. 

ZO. Inasmuch as afte~ the date of Closing SELLER and 

PU RCHA~EH. will be operating facilities adjacent to each other. 

SELLER and PURCHASER agree to cooperate in matters of mutual 

cone.:: ern re\a.tinp; to safety. emergencies and operating convenience, 

such as access to fire hydrants on oach others property. opening 

and dosing of water system V\l.lves. temporary storage of railroad 

cars, a.nd like matters. 

The provisions of this Paragraph 20 shall survive the 

Closing. 

21. All representations made herein by each party shall be 

deemed to be made as of the date of Closing. 

IN WITNESS WHEREOF, the parties he·reto have set their 

hands and seals the day and year first above written. 

OAF CORPORATION 

ATTEST: By%ese:tll[ 

ATTEST; 



ATTACHMENT TO QUESTION# 15 



~ McCARTER & ENGLISH 
Four Gateway Center 
100 Mulberry Street 
Newark, New Jersey 
(201) 622-4444 
Attorneys for Debtors/ 

Debtors-in-Possession 
RH 2033 

FILED 
JAMES J. WALDRON 

UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF NEW JERSEY 

In the Matter of: 

HANLIN GROUP, INC., HANLIN 
CHEMICALS WEST VIRGINIA, INC.,: 
and LCP TRANSPORTATION, INC. 

. '-~;):n~btors and 
· . .-· .. =D~btors- in-Possess ion 

Chapter 11 

Hon. Stephen A. Stripp 

Case Nos. 91-33872 - 91-33874 
(Jointly Administered) 

CONSENT ORDER APPROVING SETTLEMENT OF ADMINISTRATIVE CLAIMS 
FILED BY THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 

THIS MATTER, having come before the Court, upon the motion 

of McCarter & English, attorneys for the Debtors and Debtors-in-

Possession HANLIN GROUP, INC.· ("Hanlin"') , HANLIN CHEMICALS WEST 

VIRGINIA, INC and LCP TRANSPORTATION, INC. (the •Debtors•) 

entitled Second omnibus Motion to Reduce, Disallow and Expunge 

,-.Administrative Claims (the •second Expungement Motion•) dated 

April 8, 1997, seeking an order disallowing and expunging 

certain administrative claims, including certain claims of the 
. ., 

United States, on behalf of the United States Environmental 
..... __ 

Cc( 



Protection Agency (wEPAw); and EPA having objected to the 

motion; and the court having scheduled a trial on the matter; 

and the parties having agreed to the terms and conditions of a 

settlement, subject to court approval; and for· good cause shown; 

BACKGROUND 

1. On June 8, 1994, the Hon. Stephen A. Stripp, U.S.B.J., 

entered an Order [bar date order] requiring that administrative 

claims or requests for payment of adtqinistrative interests (with 

certain exceptions not here relevant) be filed with the Court 

with a copy to Debtors' counsel by August 15, 1994. 

2. EPA timely filed one proof of administrative claim, 

identified as Claim No. 564 in the Debtors' Second Motion to 

Reduce., which included the following claims: 

a. Moundsville Claim. EPA Claim No. 564 included 

approximately $50,000,000 to $60,000,000 in costs estimated 

to be incurred in the future in connection with the cleanup 

of the Debtors' former manufacturing plant located in 

Moundsville, West Virginia (the wMoundsville Claimw). 

b. Brunswick Claim. EPA Claim No. 564,· as modified_ 

by the EPA's Supplement to Proof of Ad~nistrative Claim 

filed in June 13, 1997, included $4,259,442 in 

environmental response costs allegedly incurred by ~PA in 

connection with the oversight of cleanup operations at 
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Hanlin's manufacturing site located in Brunswick, Georgia 

(the "Brunswick Claim"). 

c. Linden Claim. EPA Claim No. 564, as modified by 

EPA's filing of a supplement to.Proof of Administrative 

Claim, included $106,000 for costs alleged to have been 

incurred, plus $11,050,000 to $14,325,000 in costs 

estimated to be incurred in the future, in connection with 

the future cleanup at the Debtor's ·facility ~ocated·in 

Linden, New Jersey (the "Linden Claim"). 

3. On April 9, 1997, the Debtors filed their Second 

Expungement Motion dated April 8, 1997, seeking to expunge the 

EPA's Linden and Moundsville claims and reduce the Brunswick 

claim to $64,000. On June 13, 1997, EPA timely filed an 

objection to the disallowance, expungement or reduction of any 

of its administrative claims. 

4. In subsequent filings with the Court, the Debtors took 

the position that EPA's administrative claims should be ·reduced, 

disallowed, or expunged generally based upon the following 

arguments: 

s. Moundsville Claim. The Debtors denied that any · 

environmental agencies had administrative claims against the 

Debtors as either owners or operators because (a} the Debtors 

ceased all operations at· the Moundsville facility shortly after 
.. ::-· 

the Filing Date and no manufacturing has occurred there since 
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approximately August, 1991; (b) the State of West Virginia 

foreclosed on the Moundsville facility in November 1990, prior 

to the Filing Date, and accordingly the Debtors have not owned 

the Moundsville property since prior to the barikruptcy; and (3) 

the Debtors abandoned the Moundsville property pursuant an Order 

authorizing the abandonment d~ted August 25, 1997. Accordingly, 

the Debtors argued that any environmental law violations at the 

Moundsville facility occurred pre-petition ·and·were· therefore 

not entitled to administrative priority. 

6. Furthermore, any cleanup obligation the Debtors·have 

with respect to the Moundsville facility has been assumed by a 

prior owner of the site, AlliedSignal Corp. ("Allied"} pursuant 

to an agreement between Hanlin and Allied entitled the 

"Environmental Assumption Agreement" ("EAA") dated April 1994. 

The Debtors have therefore argued that EPA will have no costs 

associated with cleanup, in light of Allied's assumption of such 

obligation. 

7. Allied is contractually bound to pay for the cost of 

remediation of the Moundsville facility in accordance with the 

express terms of the EAA. 

8. As a condition of settling its claims against the 

Debtors, EPA requested assurance from Allied that Allied would 

not argue that the settlement of such claims would impact 
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Allied's obligations under the EAA, and Allied agreed to execute 

a document to that effect. 

9. Allied, the Debtors, EPA, and the West Virginia 

Department of Environmental Protection have signed an agreement 

(the •Agreement•) which is attached and incorporated to this 

Order, pursuan~ to which Allied expressly recognizes and 

~eaffirms its continuing obligations pursuant to the EAA, and 

states that the approval of this settlement does not discharge . 

or otherwise reduce its obligations under the EAA. 

10. Brunswick Clai~. · The Debtors contended that the costs 

of remediating the Brunswick site had already been incurred by 

Allied and other former owners, that the Debtors were not liable 

to EPA for such costs, and that the oversight costs were 

excessive in any event. EPA denied every aspect of the Debtors' 

argument. EPA asserted that it had incurred more than $4.2 

million in post-petition costs that have not been reimbursed by 

Allied or others, and claimed that the Debtors are liable.for 

those costs. 

11. Linden Claim. The Debtors have not engaged in any 

manufacturing operations at the Linden site since several years 

prior to the Filing Date. The Debtors denied that, in the 

absence of any postpetition activity, there could be any 

administrative liability associated with the site. 

5 
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12. EPA does not agree with the Debtors' contention that 

the EPA claim should be disallowed and expunged as an 

administrative claim. EPA has asserted that it has incurred 

approximately $106,000 in post-petition costs at the Linden site 

and that these costs, along with the costs of fulfilling the 

Debtors' permit obligations, should be classified as 

administrative claims. The Debtors do not concede the validity. 

of EPA's objections to expungement and disallowance. 

Nonetheless, EPA and the Debtors desire to advance the 

resolution of these matters and thereby avoid additional 

litigation costs. 

NO~, THEREFORE, THIS MATTER the parties having agreed to 

the following terms and conditions, subject to court approval; 

and for other good cause shown; 

IT IS on this ~y of 0-ps=\ \ , 1998, 

ORDERED, that: 

1. The Moundsville Claim. 

a. The Moundsville Claim be and hereby is disallowed 

and expunged 

b. Disallowance of this claim shall have no impact 

whatsoever upon Allied's obligations pursuant to 

the EAA, and the terms of the Agreement concerning 

the Assumption of Certain Environmental 

•"' Liabilities in regard to Moundsville, West 
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Virginia Facility annexed as .Exhibit A be and 

hereby are approved. 

2. The Linden Claim. (see also Exhibit B) 

a. The Linden Claim be and hereby is reduced and 

allowed in the following amounts under the following 

conditions: (1) $106,000 is hereby allowed as an 

administrative priority claim which shall be paid 

pro rata with all other allowed administrative 

claims, except such administrative claims as are 

subordinated pursuant to agreement or otherwise (the 

wFirst Tier"). This shall not preclude the Debtors' 

counsel from seeking, upon notice and hearing to 

EPA, a further priority for payment of attorneys' 

fees incurred in the administration of the remaining 

assets and claims. 

(2) $5,500,000 is hereby allowed as a subordinated 

administrative priority claim, subordinated to the 

payment in full of all First Tier claims, and 

payable prior to the payment of any unsecured (the 

"Second Tierw). 

(3) $5,500,000 is hereby allowed as a super 

subordinated administrative priority claim, 

subordinated to all other priority claims of any 

level (including all other adminis~~ative priority 
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claims or interests), which shall be payable only 

pro--rata with any distributions made to the general 

unsecured claimants ("Unsecured Administrative 

Tier"). 

3. BrUnswick Claim. The Brunswick Claim be and hereby.is 

reduced and allowed in the following amounts under the 

following terms and conditions{see also Exhibit B): 

a. $1,000,000 as a First Tier administrative priority· 

claim, payable pro rata with other allowed, 

unsubordinated administrative claims, net of 

whatever set-asides are necessary to ensure 

administration of the remaining assets and claims 

b. $500,000 allowed as a Second Tier administrative 

priority claim, subordinated to all allowed and 

unsubordinated administrative claims and payable 

prior to any unsecured claims. 

c. $2,700,000 allowed as a Third Tier administ-rative 

priority claim, and which shall not be payable until 

all other administrative and priority claims are 

paid in full, and shall be paid pro rata with·any 

distributions made to the general unsecured 

claimants. 
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4. All other claims by EPA against the Debtors be and 

hereby are disallowed. 

5. In the event this ·bankruptcy is converted to Chapter 

7, the terms of this Order shall continue to be 

binding ~pon a Chapter 7 Trustee. 

·STEPHEN A. smtP \fW 
Honorable Stephen A. strip~ . 
United States Bankruptcy Judge 

PLEASE SERVE COPiES OF 1'"HIS ORDER 
n~· ,.., I • OTHf=R P'f. r:;;TiE~ !,0 r•pr~ it;. ff'1'£r\!;..! \..., ~ ML.L . "" t c--tn r ;:t t, f r f~~ ~~ ... ~h .... ~'.!. 

9 



We hereby consent to the 
form and entry of this 
Order: 

United States of America 

By:~/)_//:v . 
Lois ¥s7h~~~~ 
Assistant Attorney General 
Environment and Natural Resources Division 
United States Department of Justice 

David Rosskam 
Trial Attorney 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, D.C. 20044 
(202} 514-3974 
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EXHIBIT A 

AGREEMENT CONCERNING THE ASSUMPTION OF 
CERTAIN ENVIRONMENTAL LIABILITIES IN REGARD TO 

MOUNDSVILLE, WEST VIRGINIA FACILITY 

This Agreement, made this l2~day of 11ane1L, 1998, is 
by and among AlliedSignal, Inc., a Delaware corporation with its 
principal place of business in Morristown, New Jersey (•Allied"); 
the Hanlin Group, Inc., a Delaware corporation, Debtor in 
Possession, with a bankruptcy pending in the United States 
Bankruptcy Court for the District of New Jers~y, together with 
its predecessor(s)-in-interest (•Hanlin"); the United States of 
~erica on behalf of the United States Environmental Protection 
Agency (•the United States"); and the West Virginia Division of 
Environmental Protection. 

WHEREAS, Allied and Hanlin entered into an •Agreement 
Concerning the Assumption of Certain Environmental Liabilities" 
dated April 7, 1994 (•the 1994 Agreement") that concerned,. inter 
alia, a former Allied facility (as defined therein) located in 
Moundsville, West Virginia (•Moundsville"); 

WHEREAS, under the 1994 Agreement, Allied agreed to 
assume from Hanlin certain of Hanlin's environmental liabilities 
(as defined and specified therein) for, inter alia, Moundsville, 
and to perform such actions as necessary so that Hanlin incurs no 
Environmental Costs (as defined therein); 

WHEREAS, the United States filed a proof of 
administrative claim in the Chapter 11 bankruptcy proceeding 
involving Hanlin (In the Matters of Hanlin Group, Inc., et al., 
Case Nos. 91-33872- 91-33875 (SAS) (Bkcy. D. N.J.), asserting, 
inter alia, a claim against Hanlin for costs that the United 
States has incurred or will incur in addressing environmental 
contamination at Moundsville, which claim the United states and 
Hanlin now seek to resolve; and 

· WHEREAS, the United States desires further 
clarification regarding Allied's obligations under the 1994 
Agreement in the event of a settlement of the United States• 
bankruptcy claim against Hanlin concerning Moundsville, and 
Hanlin desires that Allied offer such clarification (in the form 
of this Agreement) as an action that is necessary to ensure that 
Hanlin incurs no Environmental Costs with respect to Moundsville, 
so that Hanlin and the United States can resolve the 
aforementioned claim of the United States; 

NOW, THEREFORE, Allied, Hanlin, and the United States 
agree that the obligations Allied assumed under. the 
aforementioned •Agreement Concerning the Assumption of Certain 
Environmental Liabilities," shall not be extinguished, 



diminished, or otherwise affected either by the abandonment by 
Hanlin of the Moundsville facility or by a settlement of the 
United States• administrative claim against Hanlin under which 
the United states agrees to compromise its aforementioned claim 
against Hanlin concerning Moundsville and that, upon approval by 
the bankruptcy court of such settlement, Allied shall remain 
liable for and responsible for satisfaction of Environmental 
Costs (as defined in the 1994 Agreement) concerning Moundsville 
to the same extent that Allied would be under the 1994 Agreement 
were the United States to continue to assert against, demand 
from, or impose upon Hanlin or Hanlin's current or former 
affiliates liability or costs in connection with Environmental 
Costs concerning Moundsville. 

ALLIEDSIGNAL, INC. 

By: 

Leader - Remediation Services 
AlliedSignal Inc. 
101 Columbia Road 
Morristown, NJ 07962 

HANLIN GROUP, INC. 

By: 
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UNITED STATES OF AMERICA 

By: ~~~ cLA.~. 
LOIS J:SCHIF ~ 
Assistant Attorney General 
Environment and Natural Resources Division 
United states Department of Justice 

DAVID ROSSKAM 
Trial Attorney 
Environmental Enforcement Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, D.C. 20044 
(202) 514-3974 

WEST VIRGINIA DIVISION OF ENVIRONMENTAL PROTECTION 

By: ~~~~kk) HNE. CAFF~ t•Y7 
Director 
Division of Environmental Protection 
State of West Virginia 

!!ff/i£~.T~ 
Deputy Chief 
Office of Legal Services 
Division of Environmental Protection 
State of West Virginia 
1356 Hanford Street 
Charleston, WV 25301-1401 
(304) 558-9160 
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Exhibit B to Consent Order Approving Settlement of 
Administrative Claims Filed by the 

United States Environmental Protection Agency: 
Payment/Allocation Provisions as to Linden and Brunswick Claims 

All sums paid to the United States on behalf of EPA 
pursuant to the attached Consent Order shall be paid as follows: 

1. All sums of $10,000 or more shall be paid by Electronic 
Funds Transfer (•EFT") (FEDWIRE transfer) to the EPA 
Hazardous Substance Superfund in accordance with EFT 
instructions that may be obtained, on request at the 
time the EFT is to be made, from the U.S. Environmental 
Protection Agency, Office of the Comptroller, Financial 
Reports & Analysis Branch, Attn: Pat Fay (202) 564-
4489. 

2. All sums of less $10,000 may be paid either (a) by EFT 
in accordance with the above paragraph 1, or (b) by 
certified or cashier's check, which shall be made 
payable to •EPA- Hazardous Substance Superfund" and 
sent to: 

U.S. Environmental Protection Agency 
Attention: Superfund Accounting 
P.O. Box 371003M 
Pittsburgh, PA 15251 

3. All sums paid in connection with the Linden Claim (see 
Paragraph 2, pp. 7-8 of the attached Consent Order) 
shall reference CERCLA Number 02HU. Such funds shall 
be deposited in the LCP-Linden, NJ Site Special Account 
within the EPA Hazardous Substance Superfund to be 
retained and used to conduct or finance the response 
action at_or in connection with the Linden Site. Any 
balance remaining in the LCP-Linden Site Special 
Account shall be transferred by EPA to the EPA · 
Hazardous Substance Superfund. 

4. All sums paid in connection with the Brunswick Cla"im 
(see Paragraph 3, pp. 8-9 of the attached Consent . 
Order) shall reference CERCLA Number 04M7. Such.funds 
shall be deposited in the EPA Hazardous Substance 
Superfund as· reimbursement for response costs incurred 
and paid at or in connection with the LCP-Brunswick, GA 
Site by the EPA Hazardous Substance Superfund. 


